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December 2, 1976

Mr. D. E. Skinner, President
Skinner Corporation

Skinner Building

Seattle, Washington 98101

Dear Ned:

I am returning a fully signed copy of your letter of December 1 which,
as you stated, sets forth our mutual understandings and intentions.

As you may know, yvesterday following our meeting, Dick Clark contacted
Irwin Treigexr concerning some detail in respect of the purchase price

of the stores and other assets. These, I am told, are matters of detail
only which will be factors in establishing book value, which figure
should be in Treiger's hands quite soon.

I also take this opportunity to express my pleasure that we were able
to work out the problem areas at yesterday's meeting.

Sincerely yours,

Cltbesnss -
Volney Richmon .
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Skinner Building, Sealtle, Washinglon 98101

December 1, 1976

CONFIDENTIAL

Mr. Volney Richmond, Jr.
Northern Commercial Company
Northern Life Building
Seattle, Washington 98101

Dear Volney:

This letter will set forth our mutual under-
standings and intentions with respect to the acguisition
by Skinner Corporation ("Skinner") of the capital stock
of Northern Commercial Company ("NC").

Subject to the conditions listed below, Skinner
will tender for all of the issued and outstanding shares
of NC capital stock for a price of $21,009,000, which is
the projected book value of the U.S. portion of NC Machinery
Division ("US Division"), as prepared for us by NC, as of
December 31, 1976 (it being Skinner's intent to acquire
only such US Division), or $1,023.44 per share, based on
20,528 shares. The purchase price will be adjusted to take
into account the following:

1. Inventory adjustments based on physical in-
ventory results;

2. The net (after tax) proceeds realized by NC
on the disposition of its Canadian subsidiary; and

3. The net (after tax, if any) proceeds to be
realized by NC on the sale of all other assets not related
to the U.S. Division, evidenced by the promissory note re-
ferred to in Paragraph 2 below.

Skinner's tender to stockholders owning 200 or
fewer shares of NC stock ("Cash Sellers") will be for cash,
payable 25% on or before December 31, 1976, and 75% on
January 3, 1977. Skinner's tender to stockholders owning
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Mr. Volney Richmond, Jr. SKINNER CORPORATION
December 1, 1976
Page 2.

more than 200 shares ("Installment Sellers"), of whom I
understand there are fourteen, will be on terms: a down-
payment on or before December 31, 1976 equal to 25% of

the purchase price per share calculated without the ad-
justments provided for in Paragraph 3 above, adiusted
downward by the amount of cash required to pay to the

Cash Sellers the increase in the purchase price required
by such adjustment; and the balance in equal quarterly
installments of principal and interest over seven years,
with interest at the prime rate charged by the Seattle
branch of the Bank of California, plus one percent (1%).
The unpaid balance will be secured by a pledge of all of
the NC stock purchased by Skinner, and a pledge of at

least eighty percent (80%) of the capital stock cf Alpac
Corporation, presently owned by Skinner and by some members
of the Skinner family; the pledgeholder will be such bank
or other institution as is mutually agreed. The Installment
Sellers will not have recourse against Skinner or any of
its shareholders, except to the extent of the pledged stock.
If control of Skinner is obtained by non-members of the
Skinner family, the obligation may be accelerated at the
option of the Installment Sellers.

The tender will be conditioned upon the following:

A. The approval by Caterpillar Tractor Co.
("Caterpillar") of Skinner's purchase of the NC stock pur-
suant to the provisions of the agreement referred to in
paragraph C below, and the execution of a new Sales &
Service Agreement and a new Distribution Agreement for
Engines between Caterpillar and NC;

B. The sale by NC, prior to December 31, 1976,
of all assets unrelated to the U.S. Division. The assets
of the Canadian subsidiary will be so0ld for cash to an un-
related third person and said subsidiary dissolved. The
balance of such assets will be sold to a new corporation
to be formed, to be known as Alaska Commercial Company ("AC")
for a purchase price egual to the net book value thereof,
the purchase price to be evidenced by AC's promissory note
to NC. Further:

(1) This transaction will be structured

in such a way that neither NC nor Skinner will
bear any cost, expense, loss or risk of loss;
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Mr. Volney Richmond, Jr. ‘ SKINNER CORPORATION
December 1, 1976

Page 3.

(2) The AC note evidencing the purchase
price will be payable on the same terms, bear-
ing the same rate of interest, as the Skinner
obligation to the Installment Sellers, but
payment shall be accelerated if the stock of
AC is sold to persons not presently stockholders
of NC or if AC sells its assets, to reflect cash
payments received as a result of such sale (and
payments on Skinner's obligation to the Install-
ment Sellers equal to the amounts received will
be similarly accelerated);

(3) Payment of the AC note will be guaran-—
teed by the Installment Sellers (or such of them
who, in the aggregate, are at all times owed more
by Skinner as a result of the purchase of NC
stock than is owed by AC to NC); and

(4) The Installment Sellers (or such group
of them as is referred to in the parenthetical
clause in paragraph (3) above) shall undertake
to cause AC with all deliberate speed to offer
to all present NC stockholders who shall have
sold their NC stock to Skinner the right to pur-
chase shares of capital stock in AC, pro rata,
as the number of shares of NC sold to Skinner
by each bears to the total number of NC shares
sold to Skinner by all of them, pursuant to an
offering under Regulation A under the Securities
Act of 1933;

C. The execution of a definitive purchase agree-
ment (containing such provisions and warranties as are usual
in such contracts) between Skinner and all of the Installment
Sellers; and

D. The amendment of NC's Articles of Incorpora-
tion prior to December 10, 1976, pursuant to the provisions
of §203(d) of the General Corporate Law of the State of
Delaware.

If such conditions are satisfied, closing will

take place on or before December 31, 1976, subject to the
following conditions:
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Mr. Volney Richmond, Jr. SKINNER CORPORATION
December 1, 1976
Page 4.

I. The acceptance of Skinner's tender by owners
of at least 90% of NC's outstanding stock (although less
than 100% will be required, you will agree to use your best
efforts to obtain 100%);

II. The absence of any materially adverse chan-
ges in NC; and

IIT. The consummation of the sales referred to
in paragraph B above.

We both recognize that timing is very critical in
this matter and that rapid progress must be made in every re-
spect if the December 31 target which has been imposed upon
us by Caterpillar is to be achieved.

I trust that the foregoing correctly sets forth
our mutual understandings and would appr:ciate your acknow-
ledging the same on the enclosed copy of the letter and re-
turning it to me.

If we do proceed with this transaction, and I
hope we do, this could very well take care of the slack
days between Thanksgiving and New Year's Day.

Very truly yours,

SKINNER CORPORATION

EJ Skinner), President

THE WITHIN AND FOREGOING CONFORMS
TO MY UNDERSTANDING:

Dated: December 2 , 1976,

iVofﬁey R%%hmon&, 5729 g; ’
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Date January 1, 1977

PERMISSION TO USE FIGURES

Towmotor Covporation
Peoria, Illinois 61629

You are herveby suthorized to include the figures from finencial
repocrts or other statements furnished to you by us in any average
statistics you may compile and to use the actual figures or other
relevant details from such reperts or statemants for discussion
with anyone you desirs, upon the understanding, however, that our
identity will not be voluntaerily disclosed to persons other than
agents or eumployees of Caterpillay Tractor Co., its subsidiary

or affiliasted companies.

NORTHERN COMMERCIAL COMPANY

(Dealer)

{Authoriged Sig

President
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Date January 1, 1977

Caterpillaer Tractoxr Co.
Pecria, Illinois 61629

You are hereby authorized to include the figures from £inencial
raporte or other statements furnished to you by us in any average
statistics you may compile and to use the actual figures or other
relevant details from such reports or statements for discusslon
with anyone you desire, upon the understanding, however, that our
identity will mot be voluntarily disclosed to persons other than
agents or employeas of Catexpillar Tractor Co., its subsidiary

or affiliated companies.

NORTHERN CONMMERCIAL COMPANY
(Dealer)

By

President  (Authoriszed Sigger)
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13 RE42 A
“0: Finance Department, USCD
Caterpillar Tractor Co.
Peoria, Illinois 61602

SIGNATURE AUTHORIZATION

(corporation,

The busineas of the undersigned is conducted as a Corporation . (partnership, or
(Insert type of ownership)

(sole proprietorship.
The following named persons, whose authorized signatures are furnished herewith, are hereby authorized to sign
notes, acceptances, agsignments and contracts of whatever kind or character required to be executed by or on behalf

of the undersigned in the transaction of business with Caterpillar Tractor Co.

The number and combination of signatures shall be as hereinafter specified:

Fritten Signature) (Title or Type of Partner)
7 s »
.‘~ rﬁa{’?&, President

(Printed Name)

(1) William Golding

(2) Lee W, Cagle, Ir, Vice President
(3) Fred B, Corn Vice President
(4) Iameé R. Johnson Vice President

(5) Thomas L. Sparks ‘L// ﬂ/?/)(>/ %77// Treasurer

(6) Gary D. Norman Q%é// A) /}fﬁ'//’// Secretary

i icate below by number which of the above must/sign; for example "l or 2 or 3%, "1 and 2 or 37, "any two", or
whatever other combination is desired: any e of the above

This autherization shall remain in full force and effect until written notice of revocation or change thereof
is received by Caterpillar Tractor Co.

L
Dated this First day of January e 77

at Seatile in the State or Province of WWashington

NORTHERN COM MERCIAL COMPANY  |sea

{Legal firm name of Dealer)

If a corporation, President and Secretary must

sign over their title, and affix corporate secre Y
seal. BY )

If a partnership, all partners must sign,

If a sole proprietorship, owner must sign. BY
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AC-68 (1L - 67) SIGNATURE AUTHORIZATION

! The following named persons, whose signatures in their own handwriting are furnfshed

herewith, are hereby authorized to sign agreements and contracts of any nature, Including
negotiable instruments, on behalf of the undersigned in the transaction of busincess with
Towmotor Corporation, and are authorized to give instructions to Towmotor Corporatlon
regarding disposition of monies due to the undersigned; and Towmotor Corporatlion is hereby
authorized to accept their signatures.

The number and combination of signatures shall be as hereinafter specified:

(Name - type or print) (Title or Position)

(Pgrsonal Slgnatu.e

(1)_William Golding President

(2) Lee W, Cagle, Jr. Vice President

(3)_Fred E. Corn —
(4) James R. Johnson St ﬂ%}{ —. Vice President

(5)_Thomas L. Sparks \j%(fmxﬂf%% /0) Treasurer
o

(6)_Gary D. Norman

Vice President

Secretary

{Indicate below which of the above t sign, thus "ANY ONE" or "ANY TWO" or 1 PLUS 2 OR
3" or whatever other combination is desired.) any one of the above,

Towmotor Corporation (is hereby =-- is not) authorized to honor and accept cables
giving instructions regarding disposition of monies due to the undersigned when such
cables bear the cable name of the undersigned and otherwise purport to be sent by the
undersigned, and Towmotor Corporation shall not be required to authenticate or other-
wise verify such cables or the purported signatures appearing thereon. Towmotor Corpor-
ation shall not be liable to the undersigned or to any other person whomsoever for any
claim arising out of its having honored or accepted such cables, and the undersigned
hereby agrees to hold Towmotor Corporation harmless from and against any such claims or
liabilities.

The undersigned (if a corporation, association, etc.) hereby certifies that the
execution of this document has been duly authorized by its board of directors or other
legally constituted governing body.

This authorization shall remain in full force and effect until written notice of
revocation or change thereof, is received by Towmotor Corporation.

Dated this 1St day of January , 19 77 a4t Seattle, Washington, U,S.A,
(City and Country)

NORTHERN COMMERCIAL CO,
(Name of Dealer)

mam—— «

By iﬁb@q ;;a>

President ,

(Corporate Seal) B :1zé%§§/ ,;352?14Z2¢§

Se‘c’:re}e(ry

By
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NORTHERN COMMERCIAL COMPANY

Shareholders of Record as of March 15, 1977

Skinner Corporation

7th Floor

Skinner Building

Seattle, Washington 98101
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BRUCE K. CHAPMAN
SECRETARY OF STATE

LECRETARY OF STATE

STATE OF WASHINGTON
[SETe
O Gl

A/ 250000700 $2 23, [? P;Rw@ff

CORPORATION NAME AND MAILING ADDRESS

. {HORIZED CAPITAL

NORTHERN COMMERCIAL COMPANY

% G- T--CORP—SYSTEM

-

CORPORATE LICENSE RENEWAL
AND
RECEIVED ANNUAL REPORT

STATE OF WASHINGTON

OFFICE OF SECRETARY OF STATE
CORPORATIONS & TRADEMARKS DIVISION
OLYMPIA, WASHINGTON 93504

DEPARTMENTAL USE ONLY
CORF. NO CORP. ALPHA TRANS. CODE CP TYPe
F023177 NCRTHE ARFIND LQF REG

Please return by July 25 to avoid payment of penalty
~HAME- OF-REGISTERED - AGENT 1b4- STATE- OF- WASHINGTON = v i

i

€ T CORPDRATION SYSTEM

{/ ‘ ‘\l-/\ REGISTERED CFFICE ADDRESS IN STATE OF WASHINGTON
“t2rg—aeiays P.0. Box 3562 & SAME AS MATLING ADDRESS
SEATTLE WA 98124 ~aesiod

FISCAL DOMESTIC LICENSE ANNUAL REPORT TOTAL
O_V(/EB FEE PENALTY SURTAX FEE PENALTY
TR FOREIGN CORPORATIONS USE 200
FORM ON REVERSE SIDE SEE
TO COMPUTE LICENSE FEES FILING
INSTRUCTIONS
‘ i ON
AMOUNT DUE IF NO DEDUCTIONS {SEE BELOW) P RE;&E)F;SE
"CREDIT ALLOWED FOR REGULATORY FEES PAID TO ( SEE ) BEDucf
THE U'TILTIES AND TRANSPORTATION COMMISSION. INSTRUCTIONS
ADJUSTED AMQUNT DUE =
ANKNUAL REPORT: TO BE COMPLETED BY BOTH FOREIGN AND DOMESTIC CORPORATIONS
$:Y.ATE (?R COUNTRY
OF INCORPORATION; De"l aware
TN RTINS Corporation Trust Company
STATE OF COUNTRY OF INCORPORATION: 100 West 10th St., Wilmington, Delaware
ERE{EFLY .STN‘E NALLIJRE OF THE .
5 EORBUC NG 1N WASHINGTON, Heavy Machinery Sales and Service B
WNAMES AND ADDRESSES OF PRESIDENT ADDRESS e
JEFICERS AND DIRECTORS OF William Golding P.0. Box 3562, Seattle, WA 98124
VICE-PRESIDENT § Lee Lagle . .. ADDRESS .
Fred Corn, James Johnson P.0. Box 3562, Seattle, WA 98124
SECRETARY ADDRESS
Gary D. Norman P.0. Box 3562, Seattle, WA 88124
TREASURER ADDRESS
( ATTACH ADDITIONAL ) Thomas L. Sparks P.0. Box 3562, Seattle, WA 98124
SHEET OF PAPER DIRECTORS: ADDRESS
IF NECESSARY D.E. Skinner 1326 5th Ave., Seattle, WA 98707
William Golding P.0. Box 3562, Seattle, WA 98124
Arthur Nordhoff 1326 5th Ave., Seattle, WA 93101
Robert Behnke 1326 5th Ave., Seattle, WA 98101

ZRTIF iF Ol QORPORATE OFFICIAL:
/) /7 IS TRUE TO THE BEST OF MY
A4 o
’ - A e 7y
rest N y(/// S /5, i (F 87
SSIGNATURLOF & 3
JBESCRIBED AND AWORN TO BEFORE ME ON (J/ - - ?"7

{DATE}

I AND FOR THE STATE OF z{/mﬂ{,ﬁfﬁfﬁéﬁ o RESIDING AT

Y2ab 2T

CONFIDENTIAL BUSINESS INFORMATION -DO NOT DISCLOSE

I CERTIFY THAT THE INFORMATION SHOWN ON

HIS FORM HAS BEEN VEPIFIE;? AND
//w% %';
{SIGNS

G

S eq 5 e

KNOWLEDGE.

)D'

T et
e e
INOTARY)

MNOTARY PUBLIC,

{ NGTARIAL
seal )
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INSTRUCTIONS

teview computer printed information for accuracy.
s pre-printed on face of form.
orm.  Mail remittance and completed form to:

WARKED BEFCKE JULY 1 IN ORDER TO AVOID LATE PAYMENT PENALTIES,
JENALTIES:

vhichever is greater,

Faiiure to poy license fee before July 1:
Failure te file Annual Report by July 1, additional $5.00 fee.

(EGULATORY _FEES:
wrtax or Annual Report fees,

THANGE IN_CAPITALIZATION:

ral, has occurred.

JOMN-PRODUCING NATURAL RESQURCE CORPORATIONS:

All corporations must fill in Annucl Report section,
Foreign corporations complete license fee computction below ond add in Annual Report fees obtained from front ot
Office of Secretary of State, legislative Building, Olympia, Washington 98504,

MUST

Minimum of $2.50 or an amount equal to 1% of the license fce for each month delinque
Fees paid to Utilities and Transportation Commission are deductible from corporate license and late penalty only, - not in
Contact this office for instructions if any change in capitalization, not reflecied in amouni shown as authorized cap-

Complete enclosed affidavit and return with this form. Special fee is $10.00 per license
rear; if delinquent, additional 32.50 penaity; also, include applicable annual report fees.

X FOREIGN CORPORATION FEE COMPUTATION (COMPLETE ONE FORM FOR EACH YEAR OWING)
DIVISION OF AUTHORIZED CAPITAL

CLASS

NUMBEK OF AUTHORIZED SHARES SERIES PAR VALUE PER SHARE TOTAL VALUE
z 35,000 Common . $100 . $3,500,000
O 4 .
% 2.500 PreFs RRED 3 Joo P 260, 000
s
x
=
a
'NOM-PAR TOTAL VALUE + 3,750, coc
TOTAL PAR VALUE ! ¢
- - 0009
; TOTAL NON-PAR VALUE
2 )
- TOTAL AUTHORIZED CAPITAL b 3950, 000
FROM . Lt T
REPORTING PERIOD "o DAY " Mo, DAY R. LICENSE FEES
. o 1 1 76 12 31 76 )
% ANY FOREIGN CORPORATION QUAULIFIED IN WASH-
1. TOTAL GRO3S REVENUE OF CORPORATION . INGTON LESS THAN 12 MOMTHS, WHOSE FINANCIAL
$105,232,899 00 YEAR ENDS AFTER JULY 1, MAY WRITE "QUALIFIED
: > ’ ONLY — MONTHS" ON RENEWAL AND PAY MINIMUM
2. GROSS REVENUE FROM WASHINGTON : LICENSE FEE OF $37.50.
$ 40,881,413 00
PERCENTAGE OF
. WASHINGTON REVENUE .
3 (DIVIDE ltN??cé‘v UNE 1) 38.85 % $30.00 for the first $50,000.00 and $0.50 for
4 AUTHORIZED CAPITAL OF CORPORATION 5,1721000 fote] each additional $1,000.00 up to and including
RATED AUTHORIZED $p.¢ - $ 3:5085000-06 $1,000,000.00.
D 1 7 o
5. CAPITAL s h /?(’: 8%0 _
(MULTIPLY LINE 3 BY UNE 4) 153593775 i .
LICENSE FEES DUE ON RATED CAPITAL* ’ $ 594 38 $505.00 for the first $1,000,000.00 and $0.20
6. (Basep ONTHE AL Rt A AUTHORIZED CARITAL $576-95 for each additional $1,000.00 up to end in-
LATE PAYMENT PENALTY cluding $4,000,000.00 ’
7. {SEE INSTRUCTIONS ABOVE) -
8 C?EDIITE:«HOWFD ZO(_)’:)S&GUL—‘\TO%YOFEE?SPSAED TO $1,105.00 for the first $4,000,000.00 and
. ILITIES ANMD TRANS TATI A N -
UTILITIES ANG TR ATION COMMISSIO e $.10 for each additional $1,000.00
SUB TOTAL ¢ 5 i nEny & . :
9. LLIDUCT UME 8 FROM TOTAL OF LINES 6 AND 7.) $532_95 (Add 25% Surtax)
1o, SURTAX 4 149 Jo
P 1254 OF LINE &) W4
0 ANNUAL REPORT FEE
° OH 0N FROMA FROMT OF FORM) $ 2 00
12. TOVAL FEES DUE PIFT ¢S
$723-19 P
/ 2P CUnE
WOTE ADDRESS L"& PO Box 3562, Seattle, WA 98124 V/

CHANGES HERE o o s
aee Same as mailing address
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SKNO001346

Domestic corporation license information

&€ POST-



ORIGINAL

TERMINATION AGREEMENT

THIS AGREEMENT is made this 18th day of July, 1977,
by and between JOHN FABICK TRACTOR COMPANY, a Missouri corpora-
tion ("Fabick"), and NORTHERN COMMERCIAL COMPANY, a Delaware
corporation doing business as N C Machinery Co. ("NC"), with
respect to the fdilowing facts:

A, Fabick and NC are parties to a joint venture
agreement dated October 28, 1974 (the "Joint Venture Agreement"),
pursuant to which a joint venture known as NC-Fabick ("NC-Fabick")
was formed for the purpose of providing certain goods and services
in connection with the construction of the Trans-Alaska Pipeline.

B. NC-Fabick was dissolved as of the close of business
on December 31, 1976, and, since that time, has Seen engaged
primarily in the liqguidation of its assets.

C. At the request of Fabick and NC, Toucﬂe ROss &

Co., independent certified public accountants, have carried out a
termination audit of NC-Fabick in accordance with the terms of
the Joint Vent?re Agreement. The tentative audited\financial
statements as of May 31, 1977 (the "Tentative Statementsa),
prepared by Tduphe Ross & Co. have been delivered to Fabick and
NC, and a copy thereof is attached hereto as Exhibit A.

D. Fabick and NC desire to effect the termination of
NC-Fabick, t§ resolve certain differences between them concerning

the financial condition of NC-Fabick as reflected in the Tentative

._l_
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Statements and to effect a sale of all of Fabick's right, title
and interest in and to NC-Fabick to NC upon the terms and condi-
tions hereinafter set forth.

NOW, THEREFORE, the parties hereto agree as follows:

1. Termination of NC-Fabick. Fabick and NC hereby

agree that NC-Fabick shall be deemed formally terminated as of
the close of business on the date hereof.

2. Termination Audit. Fabick and NC agree that

certain adjustments are appropriate to the Tentative Statements
in order to reflect the resolution of certain disputes between
them. For purposes of instruction to Touche Ross & Cc. as to
completion of the termination audit, Fabick and NC agree that the
allowance for doubtful accounts reflected in the May 31, 1977
balance sheet contained in the Tentative Statements shall be
reduced by $11,000 to the sum of $15,064 and that no other allow-
ances for doubtful accounts shall be made. Fabick and NC also
agree that the $90,962 referred to in Note E to the Notes to
Financial Statements contained in the Tentative Statements and
related to 4% commission sales on parts sold through NC's service
department shall be payable to NC-Fabick by NC. No amounts shall
be payable to NC-Fabick because of sales to specified customers
involved in nonpipeline activities. With respect to the handling
fee and freight costs included in the calculation of NC-Fabick's
pro rata share of the allowance for Caterpillar parts returned to

NC during 1976, Fabick and NC agree that the handling fee shall

-2=
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be reduced from $68,878 to $48,878. No change shall be made in
the freight costs as set forth in said Note E.

3. Fabick's Equity and Purchase Price. Fabick and NC

recognize that the equity of each of the joint venturers as set
forth in the Tentative Statements and as will be set forth in the
final termination audit report of Touche Ross & Co. after con-
sidering the adjustments to the Tentative Statements authorized
in paragraph 2 hereof will not be the same as the purchase price
for Fabick's interest in NC-Fabick established in this paragraph.
The difference between Fabick's equity as will be stated in the
final termination audit report of Touche Ross & Co. and the
amount set forth in this paragraph as the purchase price for
Fabick's interest in NC-Fabick represents a negotiated settlement
between Fabick and NC. Fabiék and NC agree that the purchase
price for all of Fabick's right, title and interest in and to NC-
Fabick and all of NC-Fabick's assets shall be $771,820, which
purchase price has been negotiated after considering and netting
the amounts owed to NC-Fabick by Fabick as reflected in the
balance sheet contained in the Tentative Statements and the
equity of Fabick as stated in the Tentative Statements.

4. Purchase and Sale. NC hereby agrees to buy from

Fabick and Fabick hereby agrees to sell to NC all of Fabick's
right, title and interest in and to NC-~Fabick and all of NC-
Fabick's assets, whether tangible or intangible, for the sum of

$771,820. Subject only to the payment of the purchase price as

-3=-
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set forth in the succeeding sentence, Fabick hereby assigns,
grants, bargains, sells and delivers to NC all of Fabick's right,
title and interest in and to NC-Fabick and all assets (including
contract rights) of NC-Fabick, whether tangible or intangible, to
have and to hold forever, and Fabick further agrees to execute
upon request of NC such further documents of assignment, bills of
sale and other documents as may be necessary or desirable to
effect the transfers herein envisioned. NC agrees to pay to
Fabick within five (5) days of the signing of this Termination
Agreement the sum of Seven Hundred Seventy-One Thousand Eight
Hundred Twenty Dollars ($771,820).

5. Potential Losses Due to Parts Returns. Fabick and

NC recognize that NC-Fabick may be obligated to Alyeska Pipeline
Service Company ("Alyeska") to accept the return by Alyeska of
Caterpillar Tractor Company ("Caterpillar") parts and parts
manufactured by FMC Corporation, Crane and Excavator Division,
Gardner-Denver Company and Grove Manufacturing Company as speci-
fied in Purchase Order Number 10771-F100-Z71-FAC, as revised (the
"Purchase Order").

(a) With respect to Caterpillar parts, if on or
before November 30, 1977, Alyeska notifies NC of its intention to
return Caterpillar parts sold to Alyeska by NC-Fabick or NC which
parts are required to be accepted for return by the terms of the
Purchase Order and if on or before November 30, 1977, Caterpillar

has approved the request for return of such parts as distinguished
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from the actual return of such parts, Fabick agrees to pay to NC,
upon completion of such parts returns and within ten (10) days of
NC's invoice to Fabick, one-half of the amount NC would have been
entitled to receive as net reimbursement under Exhibit 1 to the
Joint Venture Agreement 1f NC-Fabick had not been dissolved and
terminated. However, for purposes of using the formula specified
in Exhibit 1 to the Joint Venture Agreement, Fabick and NC agree
that: (i) the relevant concluding dates for steps 1 and 2 in the
formula will be December 31, 1976; (ii) the dollar amount of
parts returned considered in the formula (step 4) will be the
percentage of the total dollar amount of all Caterpillar parts
returned calculated by dividing the total dollar amount of Cater-
pillar parts sold to Alyeska by NC-Fabick and NC on or prior to
December 31, 1976, by the sum of the total dollar amount of
Caterpillar parts sold to Alyeska by NC-Fabick and NC on or prior
to December 31, 1976, plus the total dollar amount of all Cater-
pillar parts sold to Alyeska by NC during the period January 1,
1977, through the earlier of the date of completion of parts
returns or November 30, 1977; and (iii) in calculating the amount
due to the returning partner because of 100% sales, manufacturers'
credits which are required to be repaid to NC~-Fabick by the
returning partner in accordance with steps 11 and 7 of the formula
will be subtracted from the amount determined in step 10 thereof.
Fabick shall have such access to the books and records of NC as
may be reasonable and necessary to enable Fabick to audit any

losses due to Caterpillar parts returns as reported by NC.
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(b) With respect to parts manufactured by FMC
Corporation, Crane and Excavator Division, Gardner-Denver Company
and Grove Manufacturing Company (the "Specified Manufacturers"),
if on or before November 30, 1977, Alyeska notifies NC of its
intention to return any such parts sold to Alyeska by NC-Fabick,
Fabick and NC agree that before agreeing to accept the return of
any such parts, NC shall require Alyeska to demonstrate that:
(i) all such parts were, in fact, purchased from NC-Fabick;
(ii) all the items are genuine parts and are in new and saleable
condition and in the original unopened containers and cartons
sold by NC-Fabick; (1iii) none of the items are made as ordered
items or nonreturnable items as listed in the relevant Manu-
facturer's Numerical Parts Record; and (iv) none of the items are
parts removed from machines or are incomplete, rusty, damaged or
unidentifiable. If Alyeska can demonstrate that the parts it
desires to return are required to be accepted for return under
the terms of the Purchase Order, Fabick and NC agree that Fabick
will assist in any negotiations with the Specified Manufacturers
and that NC will carry out the physical acceptance and return of
the parts. All losses, damages and expenses (including, without
limitation, payments necessary to Alyeska and attorneys' fees but
excepting salaries of employees of Fabick and NC) incurred by
Fabick and/or NC in connection with the return by Alyeska of
parts manufactured by the Specified Manufacturers as required by

the terms of the Purchase Order shall be borne and/or paid equally,
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one-half by Fabick and one-half by NC. If, as a result of the
Agreement between Fabick and NC regarding losses, damages and
expenses related to the return by Alyeska of parts manufactured
by the Specified Manufacturers, either party owes or is obligated
to the other party for any sum, Fabick and NC agree that the
party so indebted shall pay the sum owed to the other party
within ten (10) days of the other party's invoice for such sum.

6. Washington State Taxes. Fabick and NC recognize

that the Department of Revenue of the State of Washington has
recently indicated that it believes NC-Fabick may be liable to
the State of Washington for business and occupation taxes during
the period prior to December 31, 1976. NC agrees that it will
undertake the processing and defense of the claim by the Wash-
ington Department of Revenue and that it will keep Fabick and its
counsel fully advised of the status, projected outcome and out-
come of the matter. Fabick agrees that it will reimburse NC for
one-half of any losses, damages or expenses (including, without
limitation, attorneys' fees but excluding the salaries of NC's
employees devoting time to the matter) incurred by NC from and
after the date hereof arising out of the investigation of NC-
Fabick by the Washington Department of Revenue, and Fabick agrees
to pay one-half of any amount which must be paid to the Washing-
ton Department of Revenue at the time such payment is due and

payable.

-7 -
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7. Assumption of Liabilities and Indemnity. Fabick

represents and warrants to NC that, to the best knowledge of
Fabick's officers, directors and employees, NC-Fabick is not on
the date hereof subject to any actual or potential duties, obli-
gations, litigation, claims, demands or liabilities other than as
reflected in the Tentative Statements and paragraphs 5 and 6
hereof. Except as provided in paragraphs 5 and 6 hereof, NC
hereby accepts and assumes all duties, obligations and liabilities
of NC-Fabick which exist at the date hereof or which may hereafter
arise, and NC further agrees to perform all such duties and
obligations and to discharge all such liabilities. NC further
agrees to indemnify Fabick from any and all damages or losses
incurred by Fabick arising out of the duties, obligations and
liabilities of NC-Fabick accepted and assumed by NC herein. The
foregoing acceptance and assumption of duties, obligations and
liabilities and indemnity are not intended to apply to or cover
any income or business license tax liabilities of Fabick to
federal, state or local authorities as a consequence of the
business activities of NC-Fabick or as a consequence of this
Termination Agreement.

8. Mutual Release. Except as provided in paragraph 7

hereof, Fabick hereby releases NC from any and all claims or
demands by, and any and all obligations, liabilities or debts to,
Fabick arising out of or in any way connected with the Joint

Venture Agreement, whether arising prior to the date hereof or

CONFIDENTIAL BUSINESS INFORMATION -DO NOT DISCLOSE SKN001354



hereafter. Except as provided in paragraphs 5, 6 and 7 hereof,
NC and NC-Fabick hereby release Fabick from any and all claims or
demands by, and any and all obligations, liabilities or debts
{(including all amounts due NC~Fabick by Fabick as shown on the
Tentative Statements) to, NC or NC-Fabick arising out of or in
any way connected with the Joint Venture Agreement, whether
arising prior to the date hereof or hereafter.

9. Notices. All notices or instructions required or
permitted under this Termination Agreement shall be in writing
and shall be delivered in person or sent by certified mail,
return receipt requested, to the party to whom addressed, at the
address set forth below (or to such other address as any party
may from time to time advise the other):

To Fabick: John Fabick Tractor Company

One Fabick Drive
P. O. Box 5900

Fenton, Missouri 63026

Attention: Francis J. Fabick
"President

To NC: Northern Commercial Company
17025 West Valley Highway (Tukwila)
P. 0. Box 3562
Seattle, Washington 98124

Attention: William Golding
President

Any notice sent by certified mail in accordance with this para-
graph 9 shall be deemed delivered as of five (5) days after the

date on which such notice was certified.
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10. Counterparts. This Termination Agreement may be

executed in one or more counterparts and complete originals, each
of which may be deemed to be an original instrument but all of
which together shall constitute one instrument and only one set
of rights and obligations shall arise therefrom.

11. Time of Essence. Time shall be of the essence to

this Termination Agreement.

IN WITNESS WHEREOF, the parties hereto have caused
their duly authorized officers to sign on their behalf below and
to affix their respective corporate seals hereto on the date and

year first above written.

NC: Fabick:
NORTHERN COMMERCIAIL COMPANY JOHN FABICK TRACTOR COMPANY
sy U/ [IOTH by fran i Y St il
Its‘Sejjgtary Its President
[SEAL] [SEAL]
=1i0=
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' TENTATIVE ¢

NC-FABICK
(a joint venture)

STATEMENT OF VENTURERS' EQUITY

FIVE MONTHS ENDED MAY 31, 1977

John Fabick
. Tractor
NC Machinery Co. Company Total
Balance at January 1, 1977 $1,875,231 $1,200,314 $3,075,545
Deduct:
Venturer withdrawal 750,053 - 750,053
Distributions of assets, net 294,300 308,401 602,701
Net loss for the period " 99,716 99,716 199,432
- 1,144,069 408,117 1,552,186
Balance at May 31, 1977 731,162 $ 792,197 81,523,359

See notes to financial statements.
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. U TENTATIVE

NC-FABICK
(a joint venture)

BALANCE SHEET

MAY 31, 1977
ASSETS
Cash
Receivables = _
Trade accounts : $140,831

Claims - Inventory parts returns,
net of trade accounts payable

of $§152,138 (Notes A and B) . 623,458
Vendor warranty claims " 32,750
' 797,039
Less allowance for doubtful accounts 26,064
170,975

Due from venturers:
John Fabick Tractor Company 113,033
NC Machinery Co. . 94,733

Inventory, at cdst (Note C)

Building, furmiture and
fixtures, at cost, less
accumulated depreclatlon of
$181,422 (Note D)

LIABILITIES AND VENTURERS' EQULTY

Trade accounts payable
Contxngencmes (Notes B, D, E and F)
Venturers' equity

See notes to financial statements.
EXHIBIT A
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$ 607,696
978,741
11,262
45,399
$1.643.098
$ 119,739
1,523,359
$1.643.098
SKN001358



( TENTATIVE

NC-~-FABICK
(a joint venture)

BALANCE SHEET

MAY 31, 1977

ASSETS

Cash
Receivables -
Trade accounts
Claims - Inventory parts returns,
net of trade accounts payable
of $152,138 (Notes A and B)
Vendor warranty claims

~

lLess allowance for doubtful accounts

Due from venturers:
John Fabick Tractor Company
NC Machinery Co. :

Inventory, at cost (Note C)

Building, furniture and
fixtures, at cost, less
accumulated depreciation of
$181,422 (Note D)

$140,831

623,458

32,750

797,039

26,064

770,975

113,033

94,733

LIABILITIES AND VENTURERS' EQUITY

Trade accounts payable -
Contingencies (Notes B, D, E and F)
Venturers' equity

See notes to financial statements.
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$ 607,696

978,741
11,262

45,399

$1.643.098
$ 119,739

1,523,359

$1,643,098
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C TENTATIVE(

NC-FABICK
(a joint venture)

STATEMENT OF OPERATIONS

FIVE MONTHS ENDED MAY 31, 1977

Net sdles
Net gain on liquidation of property (Note D)
Other income ,

Cost and expenses:
Cost of sales
Selling, administrative
and general ‘
Depreciation

Net loss

See notes to financial statements.
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$324,005
51,741

13,638

389,384

289,751
289,987

9,078

588,816

$199,432
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‘ TENTATIYV

NC-FABICK
(a joint venture)

STATEMENT OF CHANGES IN FINANCIAL POSITION

FIVE MONTHS ENDED MAY 31, 1977

APPLICATION OF FUNDS:

Operations =
Net loss
Net write-down of assets distributed
to venturers
Depreciation expense

Funds used in operations

Venturer withdrawal .

Decrease in notes payable ~

Increase in cash

Decrease in accounts payable and
other accrued liabilities

Net distribution of assets to venturers

SOURCE OF FUNDS<’

Machine and parts inventory returned
to manufacturers or sold
Decrease in trade, warranty and claims
receivable, net of offsets to
venturers' equity of $130,415
Distribution of assets to venturers -
Machine and parts inventory
Property assets
Decrease in amounts due from venturers
Decrease in prepaid insurance
Sale of property assets

See notes to financial statements.
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$ 199,432
(15,516)
(9.078)

174,838
750,053
. 346,041
258,579

98,755

1,628,266
602,701

$2,230,967

816,581

701,363

443,062
86,244
175,649
4,934

3,134

$2,230,967

TS e T RN e e
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( TENTATIVE (

NC-FABICK
(a joint venture)

NOTES TO FINANCIAL STATEMENTS

FIVE MONTHS ENDED MAY 31, 1977

NOTE A - SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES:

Organization and operations -

: The joint venture was organized in September 1969 by Northern
Commercial Company d/b/a NC Machinery Co. (50%) and John Fabick
Tractor Company (50%) to supply heavy equipment and services to con-
tractors involved in the construction of the Alaska pipeline. Under
terms of the venture agreement, dated October 28, 1974, the venture
is entitled to all sales or rentals of machines, initial parts and
attachments and service by either venturer of equipment produced by
manufacturers intended for use on the Alaska pipeline by specified
contractors and subcontractors. All parts and attachments ordered
from either venturer for the purpose of initial stocking of camps,
which were established for the road, the pipeline, the pumping :
stations and/or the tank farms to be constructed and operated on the
Alaska pipeline, are to be included in the joint venture. In addi-
tion, effective September 1, 1974, 47 of the aggregate net sales of
all parts, attachments and supply items sold by either wventurer to
specified contractors and subcontractors, and intended for use on
the Alaska pipeline, is to be paid to the joint venture.

The joint venture was terminated as of March 31, 1977. During
January 1977 the venturers and the Alyeska Pipeline Service Company
(Alyeska) executed a letter of agreement assigning the various
Alyeska contracts, to which the joint venture was a party, to Northern
Commercial Company effective as of December 31, 1976. Accordingly,
activities during the five-month period ended May 31, 1977 have been
limited primarily to the liquidation of the joint venture's assets.
The financial statements are not, therefore, intended to present
financial information in accordance with generally accepted account-
ing principles.

Claims - Parts returns =

Claims receivable result from the return of parts to manufac-
turers and consist principally of credit memos received from wmanufac-
turers as of May 31, 1977.

The year-end claims receivable balance has been reduced by the
extent to which accounts payable balances are outstanding to these
manufacturers which can be satisfied with the existing credit memos.
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Federal income taxes -

Joint venture earmings are reportable for state and Federal
income tax purposes by the venturers; accordingly, no provision for
income taxes is recorded in the accounts of the joint venture. Invest-
ment tax credit benefits are passed through to the venturers.

NOTE B - CLAIMS RECEIVABLE - PARTS RETURNS:

Claims receivable at May 31, 1977 resulting from the return
of parts to manufacturers are as follows -

Link~Belt (FMC Corp.) $404,950 (1)
Gardner-Denver Co. 98,316 (2)
Sullair Corporation : 70,946
CRC Kelley Products Division 28,110
Grove Manufacturing Co. 12,148
Kennametal Inc. 8,988
$623.458"

(1) The joint venture has received c¢redit memos from Link-Belt
totaling $272,018 for parts returned during the period
valued at $330,372. The joint venture is presently seeking
to obtain additional credits for the difference of $58,354.

(2) Credits totaling $68,556 have been granted by the Gardner-
Denver Co. for parts returned during the year valued at
$110,207. The Company has not indicated how much, if any,
additional credit wou{d be granted for the difference of

. $41,651.

Should additional credits not be granted by Link-Belt and the
Gardoner-Denver Co. on the above claims, net loss for the period
would be increased byﬁ$100,000.

NOTE C - INVENTORY: | |

Parts inventory -

In contemplation of the joint venture liquidation, substantially
all parts at December 31, 1976 were reduced frcm cost to 'met realiz-
able value" which is the return price to parts manufacturers less
estimated freight and handling costs.

During the period parts inventory valued at $893,900 as of
December 31, 1976 was liquidated as follows -

Returns to manufacturers for credit $638,709
- Distribution to venturers:
NC Machinery Co. 98,418
John Fabick Tractor Company 97,646
Sales : 35,323
Additional write-downs . 23,804 (1)
$893,900

(1) Included in cost of sales
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Machine inventory -

Machines with a cost value of $447,242 as of December 31, 1976
were substantially liquidated during the period as follows -

Distributions to venturers (Kennametal

arts):
John Fabick Tractor Company $162,749
NC Machinery Co. ' 132,974
Sales 65,714
Return to manufacturer for credit 28,110

Write-down of machines distributed to
venturers from cost to met realizable
value 46,433 (1)

435,980

Machine inventory remaining at May 31,
1977, at cost 11,262 (2)

$447,242

(1) Included in cost of sales
(2) Gardner-Denver twin drill

NOTE D - BUILDING, FURNITURE AND FIXTURES:

The major classes of building, furniture and fixtures at
May 31, 1977, the related accumulated depreciation and the depre-
ciation lives are as follows -

Depreciation Accumulated

Class life Cost depreciation Net cost
Building 3 years $220,428 $179,608 ~. $40,820
Furniture and ‘

fixtures 8 years 6,393 1,814 4,579
$226,821 $181.422 $45,399

Depreciation has been provided through March 31, 1977, the
termination date of the joint venture, based upon the double declining
balance method.

- Building (i.e., two mobile office trailers), equipment, furniture
and fixtures with a total net cost of $95,405 was distributed to the
venturers or sold during the period at a net gain of $51,741 as
follows - ‘ : '
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Furniture
Bullding Equipment and fixtures
Net cost $ 734 $89,960 $ 4,711
Distributions to ,
ventures: »
NC Machinery Co. 76,821 14,459
John Fabick
Tractor Company 25,246 5,718
Sold to:
NC Machinery Co. 5,190
Others 11,250 8,462

Net gain from dis-
tributions and

sales ‘ $10,516 $§25,759 $15.466

Included in the above equipment net cost are payments to the
leasing company for the residual value of certain leased service
vehicles totalling $39,236. - :

The joint venture has received earnest money, $1,000, in
connection with a pending sales offer for the building and remaining
furniture and fixtures for $80,000. The potential gain on sale,
$34,601, is not included in the financial statements as of May 31,
1977. :

NOTE E - UNRESOLVED MATTERS:

Commission income -

As described in Note A, effective September 1, 1974, a 4%
commission was to be paid to the joint venture on sales of all parts,
attachments and supply items sold by either joint venture partner to
specified customers and intended for use on the Alyeska pipeline.

Net sales during the period from September 1, 1974 to December 31,
1976 on which the 4% commission has been paid totaled $73,988,677.

The above net sales do not include sales of parts included in
service work orders and sales of parts to certain specified customers
identified as '"nonpipeline" related. Partners of the joint venture
are not in agreement as to the propriety of calculating commissions
upon sales of these parts. If service work order part sales and/or
part sales to customers identified as 'nonpipeline" related were
included, commission income and receivables from venturers would be
increased as follows -

¥
Coaomission
Net sales thereon

Part sales included in service
work orders, net of "monpipeline" ‘
related sales below $2,274,043 $90,962 .
Part sales to specified customers
involved in 'monpipeline" activities:. . :
Service work order sales - 118,894 4,755
Other 1,292,285 51,123
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Caterpillar pafts return -

< During 1976, Alyeska returned parts to NC Machinery Co. for
/.. which Alyeska was, or will be, issued credits totaling approxi-
. mately $8,576,000. Credits from Caterpillar Tractor Company for
- _such returns were $7,576,000, or a price differential of $950,000.
“See Note F for details relating to the return provisions included

in the contracts with Alyeska and the return agreement with the

" Caterpillar Tractor Company. The venturers have specified in the

joint venture agreement a formula to determine the proration of parts
return reimbursement between the joint venture and NC Machinery Co.

During the current period all credits from Caterpillar Tractor
Company were finalized. In addition, NC Machinery has determined
the final credits to be issued to Alyeska as noted above. Accord-
ingly, the joint venture's pro rata share of the allowance for
Caterpillar parts returned during 1976 in accordance with the formula
specified in the joint venture agreement is as follows -

Provision for the period ended
December 31, 1976 Mav 31, 1977 . Total

47, commission on parts

returned $286,140 $ (306)  $285,834
Price differential ' 85,644 (2,806) 82,838
Handling fee, 10% 68,897 (19) 68,878
Freight costs _ 17,015 17,015
$457,696 8§(3,131) 8454 ,565

Partners of the joint venture are not in agreement as to the
amount of handling fee and freight costs included in the above
allowance for Caterpillar parts returned during 1976.

NOTE F - CONTINGENT LIABILITIES:

Caterpillar parts return -

In accordance with certain terms of contracts with Alyeska,
new Caterpillar parts sold to Alyeska may be returned for credit
(through NC Machinery Co.) based on the manufacturer's suggested
price list in effect twelve months prior to the date of return, less
127, for handling charges and cash discounts given. NC Machinery Co.
sold Caterpillar parts to Alyeska for which a 4% commission was paid
to the joint venture. Due to the impracticability of specifically
identifying parts returned to NC Machinery Co. by Alyeska which were
originally sold by the joint venture or NC Machinery Co., the venturers
have specified in the joint venture agreement a formula to determine
the proration of parts return reimbursement between the joint venture
and NC Machinery Co.

NC Machinery Co. also has an agreement with Caterpillar Tractor
Company to return for credit the parts returned from Alyeska at the
turrent manufacturer's dealer net price, less 2%. This credit is

also prorated between the joint venture and NC Machinery Co.
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In addition to the above parts returned in 1976, Alyeska also
has Caterpillar parts at its warehouse facilities in Fairbanks, '
Alaska and at several camps along the Alaska pipeline. NC Machinery
Co. estimates Caterpillar parts could be returned by Alyeska for
eredit with a corresponding eredit from the manufacturer as follows =

Fairbanks :
warehouse © Camps Total
Credit to Alyeska ’ $4,458,000 $3,000,000 $7,458,000
Credit from Caterpillar
Tractor Company 3,841,000 2,585,000 6,426,000
Price differential $ 617,000 $ 415,000 $1.,032.000

Should Alyeska elect to return these parts to NC Machinery Co.,
the joint venture's pro rata share of this resulting liability is
— estimated at $427,700 (Fairbanks warehouse, $257,700, and camps,
$170,000). .

On March 17, 1977, Alyeska solicited bids from various Caterpillar
dealers and other interested parties to sell the entire lot of parts
inventory at their Fairbanks warehouse. On April 26, 1977, Alyeska
rejected all bids '"because of an unexpected requirement for spare
parts for pipeline start-up and related operations'.

Parts return provisions similar to the Caterpillar provision
exist with Alyeska for the following part lines: Link~Belt (FMC),
Gardner-Denver and Grove. These contract provisions provide for
credit to Alyeska based upon the manufacturer's current met prices,
less 157 and freight costs. Parts. lines other than those specified
above will be accepted for return in accordance with terms for return
credits established by the manufacturers at the date of such returns,
less 15%. ] ' :

Management estimates there is approximately $628,000 of the
specified parts lines (met of the 15%) remaining at Alyeska's
Fairbanks warehouse and camps which could be returned to the joint
venture for credit. The joint venture has parts return agreements
with manufacturers as to its own inventeory (see Note B) and is
negotiating to have these agreements extended to any return of parts
by Alyeska.

The venturers cannot predict what Alyeska'’s need for spare
parts for pipeline start-up and related operations will be, or what
their action will be as to the return of any remaining parts. In
view of this uncertainty, no provision for parts remaining at the
Alyeska Fairbanks warehouse facilities or camps has been made in the
financial statements as of May 31, 1977.

State business and occupation taxes -

(Awaiting letter from attorney)
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August 19, 1977

THADDAS L. ALSTON M. BAYARD CRUTCHER

Mr. William Golding
President

Northern Commercial Company
P.0. Box -~ 3562

Seattle, Washington 98124

Re: Skinner Corporation - Claims re Northern
Commercial Company

Dear Bill:
Enclosed are:

{1) A fully signed original of the Agreement
for Settlement of Claims dated August
8, 1977; and

{(2) A copy of a letter dated August 18,
1977 from Richard A. Clark, Esg. to
the undersigned.

Please note from Mr. Clark's letter that he is request-
ing Skinner Corporation to provide Alaska Commercial Company with
the information concerning the September 30, 1977 payment to the
former large stockholders as scon as possible. In addition, it
now appears that the closing of the sale of the retail stores will
occur on October 3, 1977. At the time of that closing, the
obligations of Alaska Commercial Company to Northern Commercial
Company will, at least in part, be accelerated. Correspondingly,
the obligations of Skinner Corporation to the former large stock-
holders will be accelerated in an identical amount. Obviously,
the accounting representatives of the various parties will want to
coordinate to insure that these mechanics go smocthly.

Very truly yours,

g@ﬁ:\ & GATES
" Jemeb F. Tune
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URIGINAL

AGREEMENT FOR SETTLEMENT OF CLAIMS

Agreement made as of thln‘g" day of August, 1977 by and
between the following parties:

Northern Commercial Company, a Delaware Corporation ("NC");

Skinner Corporation, a Waéhington Corporation ("sSkinner");

Alaska Commercial Company, a Delaware Corporation ("AC");

and

Volney Richmond Jr., individually and as agent for Nell
Agnes Cody, the Estate of Mary Lavilla Kehrli, John E.
Larson, Patricia McCann McAuliff, Earl Parsons, Howard E.
Richmeond, Howard E. Righmond, Jr., Polly Poe Richmond, Polly-
Poe Richmond, Jr., Volney Richmond III, Truman Sage, Unit &
Company and Phyllis R. Yaw ("Selling Shareholders').

Recitals

A. On December 29, 1976, NC entered into an agreement with
AC entitled Y"Agreement for the Purchase of Assets' ("December 29,
1976, Asset Purchase Agreement'") whereunder NC sold to AC all of
the assets of NC which had been held in connection with NC's
retail store activities in Alaska (except the sale of the McGrath
Utility was postponed to a later date) and all other business
activities of NC, other than the U.S. Machinery Division, includ-
ing the stcck of Northern Commercial Company, Ltd., a Yukon
Territory Corporation ("NC Ltd."). The total dollar purchase
price to be paid by AC as set forth in the December 29, 1976,
Asset Purchase Agreement was $6,169,518.00. As part of the
December 29, 1976, Asset Purchase Agreement, AC alsc agreed to
indemnnify and hold harmless the Selling Shareholders against all
losses, claims, damages, liabilities and expenses arising out of
the December 2%, 197&, Asset Purchase Agreement and the December-
30, 1¢76, Stock Purchase Agreement, referred to in recital B.
below, and to indemnify NC and Skinner against certain losses
enumerated in the December 29, 1975, Asset Purchase Agreement.

B. On December 30, 1976, the Selling Shareholders entered
into an agreement with Skinner entitled "Stock Purchase Agree-
ment" {("December 30, 1976, Stock Purchase Agreement!) whereunder
the Selling Shareholders who wers holders of 200 or more shares
of NC stock sold to Skinner all of their NC stock for an aggre-
gate purchase price of $23,936,948.59.
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G. By letters dated March 2, 1977, and April 27, 1977,
from Bogle & Gates, attorneys for NC and Skinner, (respectively
the "March 2, 1977, Bogle & Gates letter" and the "April 27,
1977, Bogle & Gates letter"), claims were made on behalf of NC
and Skinner as to which AC has a responsibility for payment to
the extent such claims are valid. A copy of an audit report as
of December 31, 1976, of NC prepared by Price Waterhouse & Co.
("PW") accompanied the April 27, 1977, Bogle & Gates letter.

D. The parties hereto have agreed to a settlement of the
claims made by NC and Skinner all upon the terms and conditions
hereinafter set forth.

E. In the March 2, 1977, Bogle & Gates letter and the
April 27, 1977, Bogle & Gates letter, there were reserved from
the claims made by NC and Skinner claims arising out of the joint
venture between NC and John Fabick Tractor Company ("Fabick") in
which NC had a 50% interest and investment ("NC-Fabick Joint
Venture"). The NC-Fabick %pint Venture was dissolved as of
December 31, 1976, but a final disposition of all joint venture
matters had net been reached at the dates of the March 2, 1977,
and April 27, 1977, Bogle & Gates letters. However, on July 18,
1977, NC negotiated a settlement of joint venture matters with
Fabick, and the joint venture was formally terminated. NC and
Skinner have agreed no claims are to be made arising out of the
NC-Fabick Joint Venture (other than the claim set forth on page 4
of the April 27, 1977 Bogle & Gates letter).

NOW, THEREFORE, in congideration of the agreements of the
parties heretoc as hereinafter set forth, for and in consideration
of the sum of $1.00 in hand paid to both NC and Skinner, and for
other good and valuable consideration, it is mutually agreed as
follows: : -

1. Settlement of Claims. In settlement of the claims made
by Skinner and NC in the March 2, 1977, and April 27, 1977, Bogle
& Gatesz letters, the parties hereto agree that (a) Skinner may
exercise a right of set off under the December 30, 1976, Stock
Purchase Agreement in the amount of $1,092,805 in the manner set
forth in Paragraph 2 hereof; and (b) the purchase price paid by
AC for assets purchased from NC under the December 29, 1976,
Asset Purchase Agreement shall be increased by the amount of
$970,846 in the manner set forth in Paragraph 3 hereof. The
total settlement amount is TWO MILLION SIXTY THREE THOUSAND SIX
HUNDRED FIFTY ONE DOLLARS ($2,063,651.00).

, 2. Payment By AC of $1,092,805. Skinner hereby exercises
‘its right under Section 12.04 of the December 30, 1976, Stock
:Purchase Agreement to set off the amount of $1,092,805, a liqui-
dated loss to sSkinner, against the installment obligations of

CONFIDENTIAL BUSINESS INFORMATION -DO NOT DISCLOSE SKNO001370



Skinner to the Selling Shareholders as set forth in Section 3.02
of the December 30, 1976, Stock Purchase Agreement. Skinner also
hereby notifies Volney Richmond Jr., as agent for the Selling
Shareholders, that it is exercising its right of set off against
the installments due to the Selling Shareholders on September 30,
1977, and December 31, 1977, by an amount of $1,092,805. Skinner
and NC recognize that AC is obligated under the December 29,

1976, Asset Purchase Agreement to, and will, indemnify and hold
harmless the Selling Shareholders from any and all losses, claims,
damages, liabilities, and expenses resulting from the claimed or
actual breach of any representation, warranty, covenant or agree-
ment made by AC br the Selling Shareholders in connection with
the December 29, 1976, Asset Purchase Agreement or the December
30, 1976, Stock Purchase Agreement or transactions contemplated
thereby. Skinner will provide to AC on or before September 29,
1977, a statement showing the amounts of the installment payments,
including principal and interest, which would have been. due to
the respective Selling Shareholders on September 30, 1977, if
Skinner had not exercised its right of set off, and AC will pay
the specified amounts to each of the Selling Shareholders on
September 30, 1977. Exhibit A attached hereto and by this
reference incorporated herein, lists each of the Selling Share-
holders and the amount of principal payment due to each on Sep-
tember 30, 1977. Skinner's notice to AC on or before September
29, 1977, of amounts due to the Selling Shareholders will complete
Exhibit A by specifying: (1) the amount of interest payable to
each of the Selling Shareholders on September 30, 1977; (ii) the
total payment to be made by AC to each of the Selling Shareholders
on September 30, 1977; and the total payment to be made by AC to
e2ach of the Selling Shareholders on December 31, 1977.

3. Payvment by AC of $970,846.00. AC agrees to pay to NC
the sum of NINE HUNDRED SEVENTY THOUSAND EIGHT HUNDRED FORTY S5IX
DOLLARS ($970,846.00) in guarterly installments commencing on
September 30, 1977, with an installment of $104,019.21 of princi-
pal, and continuing thereafter on each December 31, March 31,
June 30 and September 30 through December 31, 1983, in install-
ments of $34,613.07 of principal, all installments to have inter-
est added thereto commencing as of January 1, 1977, on the unpaid
principal amcunt at the prime rate charged by the Seattle Branch
of The Bank of Califoxnia, N.A., plus one percent (1l%), such
interest rate to be changed on the effective date of any change
in the prime rate effected by the Seattle Branch of The Bank of
California, N.A. Upon sale of substantially all of the stock or
assets of AC to any third party (other than a public offering of
stock pursuant to Section 9 of the December 29, 1976, Asset

- Purchase Agreement), AC shall apply all remaining net proceeds
. (after the application of net proceeds as required by Section 4
of the December 29, 1976, Asset Purchase Agreement) to prepayment

o
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of its obligations hereunder. If AC fails to timely make any
payment of principal or interest due to NC hereunder or under the
December 29, 1976, Asset Purchase Agreement, NC may, upon ten

(10) days' written notice to AC, accelerate the due date for
payment of the entire balance of principal and interest hereunder,
unless the default is cured in full within such ten (10) day
period.

4. Regervations of Rights and Remedies. Neither NC nor
Skinner by entering into this Agreement shall in any way waive
any rights and remedies which either or both may now have under
either the December 29, 1976, Asset Purchase Agreement or the
December 30, 1976, Stock Purchase Agreement, or otherwise, to
enforce the payment of any and all sums which AC has agreed to
pay hereunder. AC and Selling Shareholders agree that in addi-
tion to any other remedies which either NC or  Skinner may have
under either such agreement or otherwise, NC and/or Skinner shall
have the right to resort to Selling Shareholders! indemnity in
Section 12.02 and/or to utilize the right of setoff in Section
12.04, as set forth in the Descember 30, 1976, Stock Purchase
Agreement to enforce and satisfy the payment of all sums which AC
has by this Agreement agreed to pay hereunder.

5. Release. Subject to AC making all payments due to NC
and Skinner in accordance with the provisions of this Agreement,
and subject to AC making all payments due NC under the December 29,
1976, Asset Purchase Agreement, NC and Skinner do hereby release,
acquit and forever discharge AC and its ocfficers, directors and
shareholders, and do hereby release, acquit and forever discharge
each and all of the Selling Shareholders, of and from any and all
actions, causes of action, claims, demands, damages and costs
whatsoever as of April 27, 1977, whether or not known to NC or
Skinner at April 27, 1977, whether based on any breach of agree-
ment or otherwise, which either NC or Skinner, or both, may have
or may c<¢laim to have or which either NC or Skinner, or both, may
hereafter claim to have on account of or in any way arising out
of the NC-Fabick Joint Venture, the December 29, 1976, Asset
Purchase Agreement, the December 30, 1976, Stock Purchase Agree-
ment, or the December 31, 1976, PW audit of NC, or of any infor-
mation developed thereby, including all claims of Skinner and NC
as set forth in the March 2, 1977, and April 27, 1977, Bogle &
Gates letters. It is understood and agreed, however, that this
release, acguittal and discharge shall not in any way derogate
from or affect the following:

A, Indemnification in favor of NC or Skinner on
claims which normally would not be reflected in any audit
¢ report of NC (except audit reports for NC's Retirement Plan
and NC's Savings & Investment Plan) for the pericd ended
December 31, 1976. By way of example, but not by way of

-t
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limitation, such unaffected claims will include claims under
the December 30, 1976, Stock Purchase Agreement arising
after April 27, 1977, for income or other taxes due from NC
for periods up to December 31, 1976, assessments by various
government agencies, claims for damages, or other claims in
other form, contingent or otherwise, which concern periods
up to December 31, 1976, but which are not made until after
the date of this agreement. NC and Skinner represent to AC
and the Selling Shareholders that to the date of this Agree-
ment they know of no claims made against NC and/or Skinner
of the nature set forth in this subparagraph which have not
been disclosed to AC and the Selling Shareholders or, as to
which, NC and/or Skinner have elected nct. to seek indemnifi-
cation from AC and the Selling Shareholders. NC and Skinner
represent to AC that they are aware of certain investigations
which have been undertaken prior to the date of this agree-~
ment which could lead to claims being made against NC and/or
Skinner for which NC and/or Skinner may ultimately seek
indemnification. .
B. ~ Future performance of AC under the December 29,

1976, Asset Purchase Agreement.

Except as set forth in subparagraphs A and B of this para-
graph, and subject to the full payment by AC of the amounts due
under the December 29, 1976, Asset Purchase Agreement, and subject
to the full payment of all amounts set forth in paragraph 3 of
this Agreement, the intent, scope and purpose of this release is
to constitute a full, £final and complete release of all matters
arising in any way out of the NC-Fabick Joint Venture, the Decem=~
ber 29, 1976, Asset Purchase Agreement and the December 30, 1976,
Stock Purchase Agreement.

6. Binding Effect. It is understood that this Agreement,
including the releases herein contained, shall be binding upon
and inure to the benefit of each and all of the respective par-
ties to the Agreement, including the spouse of any particular
individual Selling Shareholder, the heirs, executors, adminis-
trators and other representatives of individual Selling Share-
holders and the successors and assigns of any corporate party
hereto, all as may be appropriate.

7. Understanding of Agreements. Each of the parties
hereto acknowledges that such party has carefully read the fore-
going Agreement, including the releases contained herein, knows
the contents thereof and understands the same, and that the
‘parties have entered into this Agreement without compulsion of
any sort, with the intention that all parties to this Agreement
‘shall be legally bound hereto and each party exprassly waives any
claim of invalidity hereof.
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8. Settlement Effort. It is understood and agreed that
this document is by way of settlement of disputed claims and
except as specifically agreed to by way cof settlement in this
Agreement, none of the parties hereto concedes the correctness of
any other party's position with respect to the matters settled
herein.

9. Further Documents. The parties shall execute such fur-
ther documents and take such further actions as may be necessary
to carxry into effect the foregoing Agreement. Subject to the
foregoing proviso, this Agreement contains the entire understand-
ing between the parties with respect to the matters herein con=-
tained.

10. Counterparts. This Agreement may be executed in several
duplicate, originals and in counterparts, each of which may be
deemed to be an original instrument but all of which together
shall constitute but one instrument and only one set of rights
and obligations shall arisg, therefrom.

11. Governing Law. This Agreement shall be governed by the
laws of the State of Washington.

IN WITNESS WHEREOF, the parties have executed this Agreement,
effective as of the date first above executed.

NORTHERN IMMERCIAL COMPANY
"/ T

-~ - -

sy_ il e
7 L/}

By

S

SKINNER, CORPORABHLON
Jﬁplziéksﬂkpf Z§izﬁﬁﬁétéq ,cx-séf?‘ 'y )
Volne¥ Ric¢hmond Jr. ;? B_:j! {//;2 Y

Individually and as agent
for Selling Shareholders .

-6-1
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EXHIBIT A

Payment of Payment of Total Payment Payment by
Seliing Principal Due Interest Due By AC on AC on
Stockholder 9/30/77 9/30/77 9/30/77 12/31/77
Nell Agnes Cody $ 56,595.33
Estate of Mary
Lavilla Kehrli 34,003.14
John E. Larscon 39,532.46
Patricid& McCann °
McAuliffe 23,126.88
Earl Parsons 16,631.50
floward E. Richmond 138,842.51 ’

Howard &. Richmond, Jr. 37,007.25

Polly Poe Richmond, Jr.

{Polly R. Wyman ) 35,091.58
Polly Poe Richmond 27,646.60
Volney Richmond Jr. 114,504.80
Volney Richmond II1X 70,226.71
Truman Sage 27,167.68
Unit & Company 50,634.63
Phyllis R. Yaw : 58,297.31

TOTAL . $735,312.38
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WHEELER GREY
FRANK S. BAYLEY
RICHARD A. GLARK
RICHARD |. SAMPSON
JOHN R. TOMLINSON
WILBERT C. ANDERSON
HUGO E. OSWALD, JR.
GENE B. BRANDZEL
DEXTER A. WASHBURN
MAURICE E. SUTTON
“VICTOR VAN VALIN

GECRGE W. STEERS
CHARLES F. VULLIET
KEVIN C. McMAMON
CAROLYN J. HAYEK
MICHAEL E. ANDREWS
W. BRIAN MATSUYAMA
E MICHELE MOQUIN
RUDY A, ENGLUND
RICHARD A. HOPP
NANCY A, MILLER
JOMN D. ALKIRE

JONES, GREY & BAYLEY

ATTORNEYS AT LAW

14TH FLOOR NORTON BUILDING
SEATTLE, WASHINGTON 98104
AREA CODE 208 824-0900
CABLE ADDRESS JOGRE

JOMN L.WEST

HARRY 8. JONES, JR-COUNSEL
RICHARD B. HOOPER -COUNSEL
ALBERT OLSEN-COUNSEL

IN REPLY REFER TO

August 18, 1977 FILE NO.

James. . Tune

Bogle & Gates

Bank of Califcrnia Center
Seattle, WA 98164 &

‘RE: Skinner Corporation - Northern Commercial Company

Dear Jim:

This letter is in response to your letter of August 12,
1977, wherein you enclose six coriginals cof the Agreement For
‘Settlement Of Claims.

You regquested that upon execution on behalf of Alaska
-Commercial Comgpany and by Mr. Richmond who is signing indi-
vidually and as agent for selling shareholders, that we re-
turn three of the originals to you.

-Enclosed you will find three such originals.

It is our understanding from both the reading of Paragraph
Z2 and from our subseqguent telephone conversations, that Mr.
Bkinner or his office will notify AC of the figures that belong
in the third column caption "Payment of Interest Due 9/30/77".
It would be appreciated if that information could be supplied
aven before September 29, because that will be an extrenely
"tight" period inasmuch as not only will payments to the share-~
holders be made by AC based on Mr. Skinner's information, but
this is the period when the sale of the retail stores toc CEDC
Sales will cccur. The tentative closing date is October 3, 1977.

¢ further, it is our understanding that in the event that
“the sum of $1.092,805.00 does not fully pay the principal and
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JONES, GREY & BAYLEY PAGE _2.

interest due on September 30, that Skinner Corporation will
make up the difference. This is another reason why it is
important to have that information, if at all possible, some-
what earlier than the September 29 date to coordinate this

. aspect. We realize there is the possibility of interest
fluxuation that could make a difference in the amount of pay-
ment, but perhaps if we were supplied with the information
about a week before September 30 on the assumption that the
interest rate would not change during the remainder of the
month’ (a possible likely assumption) then we could have some
of the prepatory work done to enable checks koth from AC and
from Skinner, if necessary, go out in a timely fashion.

Should you have any guestions on the foregoing, please
let me know. :

« Richard A. Clark
of JONES, GREY & BAYLEY

RAC:klm
Enclosure
cc: Volney Richmond, Jr.

John E. Larson
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st ot e T POWER OF ATTORNEY Chekcomirbss !

6.19,17.2, CR.; 8.19, C.M. [] tndividual !
. '
[ Portnership b

KX corporaton g
D Sole Proprietorship

KNOW ALL MEN BY THESE PRESENTS: Thot, __ NORTHERN COMMERCTIAL COMPANY
d /b/a N’ (Full Name “‘i‘ﬂmn uulurvslnp at corporation, or sole proprictorship (ltlrl\llfyl)

.C. MACHINERY CO.

a carparation doing businers under the laws of the State of Delaware ——nra
. doing business as o residing at l. l 10 Tl}ird Avenue » SeaL tle waS hlngton
.' huving an office and piace of business at _ A'nCIlorage Alg.Ska - hereby eenstitutes and appoints each of the Tollowing persons

Marvin H. Parker Customhous_eﬂBroker, Marvin H. Parker, Inc., and their

S name of cach agent designated)

authorized officers and 1 employees

ce for and gpihe name, anlading or navigation of any vessel or other means of conveyance owned or operated hy
# ) )

as a true and lawlul agent and avorney of the grantor named

place. and stead of said granior from this e and in Customs Distriet waied grantor. and any and all vl whieh may wlnnl.ml\ uu noand aveepted aniler
and in no other name, to make, endorse, sign, declare, or swear (0 any entry. mlhduwal applicable faws and repalations, ¢ i i
decloration, eertifieate, bill of lading, or other document pequired by riw ur regudation i A45. Faritl At of 1930, as amended, or allidaot= i conmecting \Auh he vntry of merehandise:
connection with the importation, transpoertation, or exportation of any merchandise shipped or To sign and swear o any dacnment and o perform any aet that may be necessary o requived
consigned by or 1o sand grantor: to perform any ael or conilit chivh may bie required hiy law by law wr vepuln m eonnection with the e eleannge, ladmge. unl L ar aperation
or regulation in connertion with such merchandise: o receive any merchandise delive rable of any vessel ar e means of convevanee awned ur operated by <ad grantor;

o said grantor;

Too make endimrsements on bills of Jading confermng anthority 1o make entry and culleer
drawhack. and to make, sign clare, o swear tany stalement, supplemental statement,
schedude, cuppleme ul.nl sely -mfu-:u.- of d«-liu-nu cent eal mapulacine, coribeate
{ manu il declaration of propricior

And generally ta transact a1 the customhouses in said district any and all customs business,
king, signing, and hling of protests under scctim of the Tandl Act of 1930, in
grantor is or may be converned or iterested and which may properly be transacted
or performed by an agent and attarney, giving twosaid agent and atomey full power amd au-
draw ack entyy, ur any other afidasit o ducu thority to do anything whatever requisite and l\("ll ssary 1o be done in the premises as {ully
ment which may he required by law or regalation for egardless ol whether as said grantor could do ol present and acting, hereliy raulying nml mnﬁrmmu wll that the said

Il lawlully do by vinue r(~u-u W r of at- e
; I w statement, seledule, selaratin, ar othe agent and attorney sha ’fI R i : g
such bill of Tading., sworn ot kchedule e HH1, AT DESE o to remein in full foree and effect uatil the Eh ..... S

afidavit ar ducment is intended for Gling in said district or i uny ather cvstams distrier; or unlil notice of revoacation i writing is duly given 10 and r('rt.l\nl by tie Digtrict I):r or uf
Customs of the district aforesail. 1 the doner of this power of attorney is a partnership, the
said power alwll in o rase )mu any (orce or effect after the expiration of 2 years from the
i et directar of customs of the said district.

{
i
L

To =ign, seal, and delivers for and as the art of said grantor any hond required hy law or regu-
lation m connection with the eniry or withdrawal ol impurted merchandise or merchandise
exported with or without henefit of drawback. orip mmn on with the entry. ¢ Tlmc

IN WITNESS WHEREOF, the said _... orther (Comme

has caused (lese presents to be seuled and signed:
[Caparity) _ &QM .

p
WITNESS e
/'_,,'4/‘,4.-

grature) .

P

/ U 2{7,1, /'/"4_’[ -

CUSTOMS FORM 5291 (Jan. 1970)

(Corporate seall

tion on reverse must he made in all cases. » (SEE OVER)
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INDIVIDUAL OR PARTNERSHIIP CERTIFICATION
CITY
COUNTY ss:
STATE . |

On this e day of 19 iy app d before me -

idi personally known or sufficiently identified to me, who certifies that

& at . -
(is){are) the individual(s) who d the foregoing i and acknowledge it to be {ree act and deed,

(Notary Publicy

CORPORAYE CERTIFICATION

(To be made by an officer other than the one who execyjes the power of altoruey)

p ! CZQQU D /l)()w certify that | am the

egm ALy ey OFganized under the laws of the State of

|hnlm . . wha signed this power of attorney on behall of the donor. is the ULER
of said corporation; and that urd power of attorney was duly signed, sealed, and Atltﬁd for and in behalf of said corporation by authority of its governing body as the same appears in a resolution
of the Board of Dlrgcmrs passed at a regular meeting held on th day of &72Q, I . now in my possession or custndy. I further certify that the resolution is in accordance

with the articles of incorporation and bylaws of said corporation.
IN WITNESS WHEREOF, 1 have, h(-rruméz( my hand and ufﬁx«id7_lb?e seal of s2id corpuration, at the City of &A L 3lfe- lhis& ay of
Q<L 19,
L
LA Oceper. 24,1977

(Slgna(ure) (Bare) i

o

i
The power of nllorney shall be attested under the corporate seal except in cases to which Treasury Decision 36045, of January 5, 1914, is applicable, 1f the corporation has no corporate |

scal, the fact shall be stated, in which case a secroll or ndhnh‘e shall appear in the appropriate, designated place,
A cusioms power ol ullnmcy for o restdent ronmuuun is without power of substitution except for the purpuse of exceuting shipper's export declarations. However, a power of altorney L
broker may specify that the power of attorney is granted to the corporation to act throngh any of its licensed officers and any employees ¢

executed in favor of a | d corporate
specifically authorized to act {or such corporation by power of attorney filed by the corporation with the district direcior of customs, i
The certificate shall be made by an officer other than the one who execates the power of attorney. ;
b
GPO : 1970 OL—2174-079 b

GPO 945-705
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Department of the Treasury

U. 5. Custoras Service POWER OF ATTORNEY e gmalug
8.19, 17.2, C.R.; 8.19, C. M. Partnership
Corporation

0 Sole Propristorship

mwmmnmmm:mWERﬁMﬂﬁx___—.,m_
d/b/a N C MECRREFY TR i

& corporation doing buziness under the laws of the State of Delaware

dotng business s ;.._lZE‘_E._Ma.mj.naJ_uay_ﬁ%ye,

having an offics and place of b " Seattle, Washington Bareby constitutes and appoints each of the fo

Carl H. Henrich, Traffic Operations Manager and Stanley P ic Manage)
(Give full name of each agent designated)

a3 a trve and lawful agent and attorney of the grantor named above for and in the name, owned or operated by said gramtor, and and all bonds which may be voluntarily
place, and stead of raid grantor from this date and in Customs District. ’imndnnwmwh'l Tﬁnﬁ. 's and owner’s dec-
nndmmdhernmetomnh,uuloru.&dedmorneub i d for in 485, Tariff Act of 1530, as or affidavits in con-
declmnon,mu bill of lading, or qu by al i nection with the mercbandise;

& Toﬂnnl to document and to act that be or
pdoreonnﬂwdbyortcmdm‘nm bpu{omnnyutamd!:wnvhch“-’q > byh-'::" ot 'm;-ny_ . may ¥
chuduuhlxnnhh zaid grantor; . or other means of .y owned o by

om bills of lading conferring authority to lukeutrynde.l— ‘
drawback, and to make, declare, or swear to any statement, emental state. And generally to transact at the cstomhonsas in said district any sad all customs
m-wm&.;hhddelm mhﬂuleo{mnu!uhu: business, incly -E.dnhch-ﬂhcdm-qmmumm
te of manufacture and delivery, ab of rds, & Act of 1930, in grantor cmhmﬂdwmﬁuﬁdmﬂvﬁlﬂam‘;‘
on dra: on drawback entry, or any other m,hm«mﬂhmum.muuum
cormnc'huhmybg qui byh'or for D full power and zuthority to do ‘whatever requisite and necessary to be
regardiess of whether such bill of lading, sworn t, achedule, certificate, ab done in the premises as fully as said could do if present and , hereby rati-
declaration, or other afidavit or document is uhndedfotﬂmgm-idduhidumm Mmﬂmh,-llm&- agent and attorney shall lawfully do by virtue of
mMm. s P ‘m’”umd:'hhuhm:lnddmm
seal, and deliver for and as the act of sald grantor any bond required by law i iz duly given to {strict Director of Customs of the district
a in connection with the entry or withdrawal of imported merchandise or aforesaid. K&md&?—dmh.m,m-ﬂpmm
nd:seupnnedmﬂlorm&mtbwcﬁ nfdn ormconnectmmlhlheeno in no case any foree or effect after the expiration of 2 years from the date of its
mwmmswmmr,n--a OF Cher ol compa
has caused these presents to be sealed and signed: (| £ - g
Chaslic Treasurer 2 PR e owe) _H/4 /77
>3 Ly, L4
(Corporate seal)
CUSTOMS FORM 5291 (11-2-73) Certification on reverse must be made in all casen. (SEE OVER)
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i NORTHERN COMMERCIAL COMPANY
doing business as
NC MACHINERY CO.,

MANAGEMENT INCENTIVE PLAN s

PURPOSES:

1. To encourage the Company's success by offering incentives to those persons
on whom this success most depends.,

2. To offer variable cash compensation opportunity that, together with base
salary, provides competitive total compensation.

ELIGIBILITY

Key members of management, as designated by the President and approved by the
Chairman, will be eligible. A participant must be employed on December 31, of
each vear to be eligible unless prior termination was due to death, disability, or
retirement. New management personnel joining the management group during the
calendar year will be eligible or ineligible for a pro-rata share of a normal target
bonus at the discretion of the President,

TARGET BONUS OPPORTUNITY

Each participant is assigned a target bonus opportunity based on his or her position's
importance. The intent is to provide competitive total cash compensation opportunity,
given the achievement of desirable profit goals.

The target bonus opportunity is expressed as a percentage of each participant's
salary. This percentage varies depending on the salary grade of the participant.

The target bonus is not a guarantee, The actual bonus may be smaller or larger,
depending on profit success. The target bonus is a basic building block for the

incentive plan.

TARGET BONUS FUND

The sum of the target bonuses of the participants will constitute the target bonus
fund (TBF). This fund will be created only when the profit objectives are achieved.

If results fall short of or exceed the objectives, the fund will be more or less than
the TBF. '

In no case will the fund exceed one and one-half times the TBF; if results fall
short of minimum requirement, the fund could, of course, be zero,

MEASURES OF SUCCESS
FOR TUNDING PURPOSES

For 1978, the measures of Company success, for funding purposes, is pre-tax

CONFIDENTIAL BUSINESS INFORMATION - DO NOT DISCLOSE SKN001394
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profit achievement for the total corporation. It is contemplated, for 1979 and
beyond, that NC's financial planning and control will permit incentive funding
related to Branch and functional results and possibly the introducfion of return
on investment criteria. However, for 1978 the total corporate pre-tax profits

will be the measure for all participants,

The plan's intent is to encourage operating profit. The company reserves the
right to exclude the influence on profit of non-operating and non-reoccurring

gains and losses,

Using this definition of success, funding of the bonus opportunity will occur
as follows:

1. At the beginning of each year, incentive plan goals will be set
for pre-tax profits.

2. A range of achievement will be determined. Funding will occur around

this goal. For example: Pre-Tax
Profit Goal
Funding Level ($000)
Maximum Fund $7,000
Target Bonus Fund 6,000
Threshold* 4,000

*Below which no funding occurs.

3. The formula for the entire amount of the bonus opportunity is shown below:

GRADING EXAMPLE OF BONUS FUNDING - 1978

$506,697} (Maximum) Maximum Funding at
$7,000,000 pre-tax profit

$337,797] (Target) Target Funding at
$6,000,000 pre-tax profit

$168,898

2,000 4,000 6,000 8,000
Pre-Tax Profits ($000)

CONFIDENTIAL BUSINESS INFORMATION -DO NOT DISCLOSE SKNO001395
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AWARDS .

At the end of the year, 100 percent of the bonus fund will be distributed
to participants as soon as audited financial statements for the year have
been obtained. The size of the fund will normally be more or less than
the target fund.

Award decisions and executions will be made as follows:

1. Express the actual fund as a percentage of the target bonus.

2. Multiply all target bonuses by this percentage,

3. Express the result in a dollar bonus amount, which will be
the dollar award for each participant.

4, All funds will be distributed,

AMENDMENTS

This plan is subject to amendment in any manner at any time by the
Chairman and the President. Publication and distribution of this plan
does not constitute a legal contract between the corporation and any
individual, or group of individuals, for 1978 and/or for any year
thereafter,

PIAN COST

The profit target of $6,000,000 is established for 1978, The target funding
will be 6 percent of pre-tax profits.

PLAN ADMINISTRATION

1, At the Beginning of Each Year

a. The President will develop and propose the incentive plan,
including:
1. Participants;
2., Profit goals;
3. The Target bonus opportunity for each participant;
4, The Target bonus fund.

The Chairman will review and approve the plan.

The President and the Company officers will then communicate
the plan to participants,

<ot
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2. Mid-Year Review

The President and the Chairman will review the plan and its funding
formula at mid-year to insure that the funding formula continues to
be appropriate. Changes will only be considered if the assumptions
on which the formula were based prove unsound for some important,
uncontrollable reason. Formula modifications, if any, will be made
cautiously and infrequently.

3. At Year End

Funding will be determined after a determination of the pre-tax
profits.

The resulting individual awards will be computed.

The Chairman will then approve awards for officers as
proposed by the President,

The Company President, and the officers, will then make
the remaining awards,

January 24, 1978
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NORTHERN COMMERCIAL COMPANY

Shareholders of Record as of February 16, 1978

Skinner Corporation

7th Floor

Skinner Building

Seattle, Washington 98101
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and other arders for and on behalf of this corporation any and all checks, drafls or other orders
saned and/or endarsed in accordance herewith, or 1f presented unendorsed for dgeposit 1o this
account, to supply the required endorsement.
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] Mau Al Statements
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N C Machinery Co. + 118-680070
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TYPE NAME AND TITLE B .
“TroMAS L. SPARKS R
"J“—a:as g .2 - N “""\--' .
G ARy ©. Nopman Tt T A
!?é‘rﬁﬁ.u q B o S it
Barbara Sams I R TC
Accounting Clerk
E. Ted Price
Administrator
EBErrol D. Champion
~Southeast Area

‘Manager

Type of Business Telephone
Corporate Address City State Zip Code
Statement Mailing Address City State Zip Code
i: -
, ) Account Formerly With (Bank & Branch)
PR oo P : .
. B P v v

CONFIDENTIAL BUSINESS INFORMATION DO NOT DISCLOSE | b.w-“S“krlr\.lOO1403



V1 e ARAD 3

TO: Finance Department, USCD
Caterpillar Tractor Co.
Peoria, Illinois 61602

SIGNATURE AUTHORIZATION

c . (corporation,
The business of the undersigned is conducted as a -orporation KpaedEN KX 18 X XX
(Insert type of ownership) ( FEX KX X NODEB XXX

The following named persons, whose authorized signatures are furnished herewith, are hereby authorized to sign
notes, acceptances, assignments and contracts of whatever kind or character required to be executed by or on behalf
of the undersigned in the transaction of business with Caterpillar Tractor Co.

The number and combination of signatures shall be as hereinafter specified:

(Printed Name) 7 (Wrdtten Signatyfe) (Title or Type of Partner)

(1) William Golding President

(2) Lee W. Cagle, Jr. Vice President

(3) Fred B. Corn .

(4) James R. Johnson \ gﬁt /Z: ———Vi-ce President
(5) Roy G. Ballinger ] )C mxfﬂg/i\) ::;24/// ‘Vice President

.6) Thomas L. Sparks

r2n Vice President

‘reasurer

7) Gary D. Norman 7 Gl Secretary
Indicate below by number which of the above must€ 57;(; for example ] or 2 or 3" "1 and 2 or 3%, "any two", or

whatever other combination is desired:

Any one of the above.

This authorization shall remain in full force and effect until written notice of revocation or change thereof
is received by Caterpillar Tractor Co.

Dated this third day of April ’ 1978 f
at seattle in the State or Province of Washington
LEGAL
NORTIHERN COMMERCIAL COMPANY, INC. SEAL
(Legal firm name of Dealer)
7%&{ g/;?p
President
1f a corporation, President and Secretary must BY (‘.—/f// /// /\ ///}K///Z//
: i : “Séerefary
sign over their taitle, end affix corporate
seal. BY
.f a partnership, all partners must sign.
[f a sole proprietorship, owner must sign. BY
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AC-68 (1 - 67) SIGNATURE AUTHORIZATION

! The following named persons, whose signatures in their own handwriting arc furnished
herewith, are hereby authorized to sign apgreements and contracts ol any nature, Including
negotiable instruments, on behalf of the undersigned in the transaction of business with
Towmotor Corporation, and are authorized to give [natructlions to Towmotor Corporatlon
regarding disposition of monies due to the undersigned; and Towmotor Corporatlon {8 heveby
authorized to accept their signatures.

The number and combination of signatures shall be as hereinafter specified:
(Name = type or print) iﬁéﬁspnal Signatuse) (Title or Position)
(1) William Golding '7/1/%%, President
(2) Lee W. Cagle, Jr. ,7/4/ C%L) //jlﬁ/ﬂ Vice President
(3) Fred B. Corn \~,2/1(6J47£yﬁyﬂézz;¢y/ Vice President

(&) James R. Johnson VIIY/L§7 z,{:»§222:%?;]ft:‘~___ Vice President

(5) Roy G. Ballinger (/i//”) \\> r:iléf7; Vice President
‘et
/ Treasurer

(7) Gary D. Norman Soe A2 D /(t/dbz__ Secretary
(Indicate below which of the above must/sign, thus rYANY ONE'" or "ANY TWO" or 1 PLUS 2 OR
3" or whatever other combination is deéired.)

ANY ONE OF THE ABOVE.

(6) Thomas L. Sparks

Towmotor Corporation (is hereby =~ )RR authorized to honor and accept cables
giving instructions regarding disposition of monies due to the undersigned when such
cables bear the cable name of the undersigned and otherwise purport to be sent by the
undersigned, and Towmotor Corporation shall not be required to authenticate or other-
wise verify such cables or the purported signatures appearing thereon. Towmotor Corpor-
ation shall not be liable to the undersigned or to any other person whomsoever for any
claim arising out of its having honored or accepted such cables, and the undersigned
hereby agrees to hold Towmotor Corporation harmless from and against any such claims or
liabilities.

The undersigned (if a corporation, association, etc.) hereby certifies that the
execution of this document has been duly authorized by its board of directors or other
legally constituted governing body.

This authorization shall remain in full force and effect until written notice of
revocation or change thereof, is received by Towmotor Corporation.

Dated this 3rd day of April , 19 78 at Seattle, Washington, U.S,A,
(City and Country)

NORTHERN COMMERCIAL COMPANY, INC.
(i;ye of Dealer)

/
.,‘\’ - /\

//{4

: . Pre51dcnt ////
“(Corporate Seal) . ,
7// Ay

Sec1et

By
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T STATE OF WASHINGTON E SECRETARY OF STATE
x T & X
il OLYMPIA, WASHINGTON 98504 f

CORPORATION LICENSE

This certifies that the Corporation named hereon is licensed to do business in the State of Washington.

>} ee— | cm—{

NORTHERN COMMERCIAL CCMPANY ISSUE DATE 06-19-78
P O 30X 3562 Licenseno. FQ23177-79
SEATTLE WA 98124 EXPIRATION DATE (06=30—T9

B F L.

BRUCE K. CHAPMAN
SECRETARY OF STATE

L(K'—_‘me

SSF 47 (1-76)
K MK MK K SR I =1 K NI HK MK o4} T e Y cmmmone 11 ¥ e

T

CONFIDENTIAL BUSINESS INFORMATION - DO NOT DISCLOSE SKN001406



COMBINED STATE OF WASHINGTON

) BRUCE K. CHAPMAN OFFICE OF SECRETARY OF STATE
SECRETARY OF STATE CORPORATE LICENSE RENEWAL CORPORATIONS & TRACEMARKS DIVISION
AND : “UUs T OLYMPIA, WASHINGTON 98504

ANNUAL REPORT ]

. AUTHORIZED CAPITAL o : N bty 6w O ..+, DEPARTMENTAL USE 6?4(?
ﬁ RS M T ' CORP. NO. - CORP. ALPHA TRAN;. CODE CP TYPE
35750, 000400 | Fo23177 NORTHE | ARFINDi LOF REG
CORPORATION NAME AND MAILUNG ADDRESS ) . L fong ) NAME Of REGISTERED AGENT IN STATE OF WASHINGTON
NORTHERN COMMERCIAL COMPANY C T CORPORATION SYSTEM
P O BOX 3562 S I Voo G0 s 7. REGISTERED OFFICE ADDRESS IN STATE OF WASHINGTON
R . wld e .. Z C T CORP SYSTEM
SEATTLE HA98124 1218 3RD AVE
: SEATTLE WAS8101
FsCAL i DOMESTIC LICENSE - . ANNUAL REPORT TotAL 2 1
OWED FEE PENALTY SURTAX FEE PENALTY : !
' i v g 00 SEE
79 | FOREIGN CORPORATIONS USE ‘ 2.00 FILING
T7FORM ON REVERSE"STIDE 77 I |NSTRg§TIONS
TO COMPUTE LICENSE FEES
f [ : REVERSE
717.40 | 179.35 SIDE
AMOUNT DUE IF NO DEDUCTIONS f.S—E'li'gtsVELOW) - P 898.75 |
" CREDIT ALLOWED FOR REGULATORY FEES PAID TO ( woreions ) DEDUCT ~:
THE UTILITIES AND TRANSPORTATION COMMISSION. INSTRUCTIONS RETURN FILING
ADJUSTED AMOUNT DUE > i 898.75 BEFORE JULY 1

»=ANNUAL REPORT: TO BE COMPLETED BY BOTH FOREIGN AND DOMESTIC CORPORATIONS

| STATE OR COUNTRY ! - ' - |
| OF INCORPORATION: ; Delaware
TFOREIGN CORPORATIONS " "Corporation Trust Company

GIVE ADDRESS OF PRINCIPAL OFFICE IN
_STATE OR COUNTRY OF INCORPORATION: 100 West loth St. 5 Wllmington Delaware

e s Qramasmrreamnan o

BRlEFLY SYAYE NATURE OF THE

BN Heavy Equipment Sales & Service
" NAMES AND ADDRESSES OF | PRESIDENT 77 ADORESS™™ :
OFFICERS AND DIRECTORS OF - William Golding P. 0. Box 3562 Seattle WA. 98124 :
THE CORPORATION. ‘wcr: presipent Lee Cagle oo e g ’ - '
red Corn
Roy G. Ballinger P. 0. Box 3562, Seattle WA. 98124 :
S —— SR+ . L Wi ==
, _ Gary D. Norman P. 0. Box 3562, Seattle, WA, 98124 :
. - . TREASURER —~ - — — T T ADDRESS - i "”"‘_""—'""—_‘;
o Amacnscomomat \ - Thomas L. Sparks _ P. 0. Box 3562, Seattle, WA. 98124
IF NECESSARY ORECTORS™™ David E. Skinmer 1326-5t1"4ve., Seattle, WA. ;
William Golding P. 0. Box 3562, Seattle, WA. 98124
Arthur Nordhoff 1326-5th Ave., Seattle, WA. i
Robert J. Behnke 1326~5th Ave., Seattle, WA. ;
i S i
e e s e e b et s o i — e e et e e et e et}
CERTIFICATE OF CORPORATE OFFICIAL: | CERTIFY THAT THE INFORMATION SHOWN ON THIS FORM HAS BEEN VERIFIED AND

IS TRUE TO THE BEST OF MY KNOWLEDGE.

Y.

(SIGNATURE OF SECRETARY) —

(SIGNATURE

SIDENT) ‘2/ VT i

SUBSCRIBED AND YWORN TO BEFORE ME ON NOTARY PUBLIC,
e (,m{ﬁv'i TARY PUBLIC

IN AND FOR THE STATE OF /‘/4,;,(,’,7,4,,,  RESIDING Arf@., A @ L

SSF 52 (2-78)

()
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Review computer printed information for accuracy.

INSTRUCTIONS

All corporations must fill in Annual Report section.

Domestic corporation license

infurmation is pre-printed on face of form. Foreign (out-of-state) corporations complete license fee computation below and add in Annual
Report fees obtained from front of form. -Mail remittance and completed form to: Office of Secretary of State, Legislative Building, Olympia,
Wa hington 98504, MUST BE POSTMARKED BEFORE JULY 1 IN ORDER TO AVOID LATE PAYMENT PENALTIES.

PFMALTIES: Failure to pay license fee before July 1:
¢ 1, whichever is greater.

B ULATORY FEES:

not trom surtax or Annual Report fees.

Minimum of $2.50 or an amount equal to 1% of the license fee for each month. defin-
Failure to file Annual Report by July 1, additional $5.00 fee.

Fees paid to Utilities and Transportation Commission are deductible from carporate license and late penalty only, -

CHANGE IN CAPITALIZATION: Contact this office for instructions if any change in caplfulnzahon, not reflected in amount shown as autho-

rized capital, has occurred.

NON-PRODUCING NATURAL RESOURCE CORPORATIONS:

per license year; if delinquent,. additional $2.50 penalty; aiso, include applicable annual report fees.

1

i

Complete enclosed affidavit and return with this form. Special fee is $10.00

X FOREIGN (OUT-OF-STATE)
DIVISION OF -AUTHORIZED CAPITAL

CORPORATION FEE COMPUTATION (COMPLETE ONE FORM FOR EACH YEAR OWING)

COMPLETE ALL INFORMATION IN REGARD TO CAPITAL

[ . ey

)

NUMBER OF AUTHORIZED SHARES I ClASS . { SERIES PAR VAlUE PER SHARE TOI’AL VAlUE ¢
B | | -
= 35 000 ) Common $100 $3,500,000 :
A S i 3 T r o~ - womemrer}
o i ; . o ' f
w 2,500 : Preferred : $100 | $ 250,000
3 : ‘ 4
o !
g .
\ L an i
!
- ] NON-PAR TOTAL VALUE !
- TOTAL PAR VALUE i {
‘ R <. .- 83,750,000 :
z e S e e ey
; ' TOTAL NON-PAR VALUE H :
g ; |
TOTAL AUTHORIZED CAPITAL $3,750,000 :
‘ o : -y - e i ::
REPORTING PERIOD YT R LICENSE FEES |
— : = ’ # ANY OUT-OF-STATE CORPORATION QUALIFIED IN i
1. TOTAL GROSS REVENUE OF CORPORATION { : WASHINGTON LESS THAN 12 MONTHS, WHOSE
OTALG { $102,518,490.00 FINANCIAL YEAR ENDS AFTER JULY 1, MAY WRITE
’ : ™ T e : i “QUALIFIED ONLY e MCE)NTHS ON RENEWAL AND :
- p : PAY MINIMUM LICENSE FE
2. GROSS REVENUE FROM WASHINGTON ,! $ 56 . 360 ,277.00 i ,
______ P ASHING YN REVENUE . BURgTER Ares N o : |
3 (DIVIDE UNE ;Cgv UNE 1) { 54.98 o $30.00 for the first $50,000.00 and $0.50 for :
- —_— ; " . '
4. AUTHORIZED CAPITAL OF CORPORATION ! 3.750 000: 00 each additional $1,000.00 up to and including 1
— S ! 2o ey $1,000,000.00.
5 EA};E'D AUTHORIZED " |
. CAPITAL : |
© (MULTIPLY LUINE 3 BY LINE 4) $2 061 750 . .
- ~{ICENSE FEES DUE ON RATED CAPITALK l $505.00 for ﬂ.n? first $1,000,000.00 and $O.?O
. (33552150? THe é@%%ﬂ?i:"&%ﬁf}”’f*f’_"'f‘?_ CAPITAL | 717.40 for each ddditional $1,000.00 vp to and in- |
";—MLATE PAYMENT PENALTY T e ek i . cluding $4,000,000.00 1,000,000 = 505.00
* (SEE INSTRUCTIONS ABOVE) H o : 1,062 x 0.2 = 212 40
", CREDIT ALLOWED FOR REGULATORY FEES PAID TO | | $1,105.00 for the first $4,000,000.007LAd 40
.......... pTIlITIES ANP TRANSPORT,I_ATION COMM_ISSI9N, - i $0.10 for each additional $1,000.00
SUB TOTAL ! .o y
9 (DEDUCT LINE B FROM TOTAL OF UINES 6 AND 7.) 717,40 | (Add 25% Surtax) .
O SURTAX : |
10 (259 oF une ¢)! 179.35 ALL CORPORATIONS MUST PAY A MINIMUM LICENSE
‘‘‘‘‘‘ e AT e 20T i e s e e et et e e et e et e FEE OF $30.00 PLUS 25% SURTAX AND, iF APPLICABLE,
n NUAL REPORT FEE i i PENALTY FEES.
! AN FROM FRONT OF FORM) . 2,00 ;
P - T S »e Nt (e G N otk et s s e A e A B ,.A._.._A.,:
12. TOTAL.FEES DUE ’ 898:75

otk oveeg .»...~ R
NOTE ADDRESS ADDRESS

CHANGES HERE REGISTERED

.\ v OFFICE ADDRESS

P PP P S

ToZipcooE T

T
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m CATERPILLAR TRACTOR CO.

Peoria, lllinois 61629

September 7, 1978

Mr. Gary Norman
N C MACHINERY CO.
Seattle, WA

Dear Gary:

Thank you for your letter of August 28 regarding N C's proposed
changes of domicile and authorized capital structure.

Our attorney has reviewed your plans and neither he nor we in
USCD have any objections.

Following reincorporation, we would appreciate your forwarding
copies of appropriate legal opinions, resolutions, minutes, etc.,
for our files.

Many thanks, Gary, for bringing this to our attention.

Very truly yours,

-

Manager
Western Finance Division
U. S. Commercial Division

JFMasterson

Telephone: (309) 675-4700
mr
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

oy T
Agreement and Plan of Merger dated this 552 "~ day of
YK, , 1978, by and between NORTHERN COMMERCIAL COMPANY,
a %elaware corporation ("NC Delaware'") and NC WASHINGTON CORPORA-
TION, a Washington corporation ("NC Washington"). (NC Delaware

and NC Washington are sometimes referred to herein as the "Con-
stituent Corporations").

WITNESSETH

WHEREAS, NC Delaware desires to change its state of
incorporation from Delaware to Washington by merging with NC
Washington; and

WHEREAS, NC Delaware has an authorized capital of
35,000 shares of common stock, par value one hundred dollars
($100), 20,528 of which are issued and outstanding and 2,500
shares of preferred stock, par value one hundred dollars ($100),
none of which are issued and outstanding; and

WHEREAS, NC Washington has an authorized capital stock
of 50,000 shares of common stock, par value one dollar, three (3)
of which are issued and outstanding; and

WHEREAS, the respective boards of directors of NC
Delaware and NC Washington have approved this Agreement and Plan
of Merger and directed that it be submitted to their respective
stockholders for approval and adoption;

NOW, THEREFORE, in consideration of the mutual covenants
and agreements herein set forth, the parties hereto agree that NC
Delaware shall be merged with and into NC Washington, and that
the terms and conditions of the merger and the method of carrying
the merger into effect shall be as follows:

ARTICLE I
MERGER AND SURVIVING CORPORATION

1.1 Merger. Pursuant to Section 252 of the Delaware
General Corporation Law and Chapter 23A.20 of the Revised Code of
Washington, NC Delaware shall merge with and into NC Washington,
and NC Washington shall be the surviving corporation (the "Sur=-
viving Corporation") and shall continue to exist as a corporation
created under and governed by the laws of the State of Washington.
Upon the effectiveness of this merger, the name of the Surviving
Corporation shall be changed to Northern Commercial Company.
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1.2 Articles of Incorporation. Upon the effectiveness
of this merger, the Articles of Incorporation of NC Washington
shall be the Articles of Incorporation of the Surviving Corpora-
tion, and are hereby amended in their entirety to read as set
forth in Exhibit A hereto.

1.3 Bylaws. Upon the effectiveness of this merger,
the Bylaws of NC Washington as they exist on the effective date
of the merger shall be the Bylaws of the Surviving Corporation
until the same be altered, amended, repealed or revoked as
provided herein.

1.4 Directors. Upon the effectiveness of the merger,
the Directors of NC Delaware shall be the Directors of the
Ssurviving Corporation, and shall serve in that capacity until the
next annual meeting of the shareholders of the Surviving Corpo-
ration and until their successors are elected and qgualify.

1.5 Officers. Upon the effectiveness of this merger,
the Officers of NC Delaware shall be the Officers of the Surviving
Corporation and shall serve in their respective capacities until
the Directors of the Surviving Corporation and until their suc-
cessors are elected and qualify.

ARTICLE II »
CONVERSION OF STOCK

The manner and basis for converting shares of the
common stock in the Constituent Corporation to the Common Stock
of the Surviving Corporation shall be as follows:

2.1 Common Stock of NC Delaware. Upon the effective-
ness of the merger, each share of the common stock, par value cne
hundred dollars ($100), of NC Delaware shall automatically be
converted to one share, par value one hundred dollars ($100) of
the common stock of the Surviving Corporation. Each certificate
evidencing common stock of NC Delaware shall be deemed to re-
present the same number of shares of the Surviving Corporation as
the number of shares of NC Delaware set forth on its face, and
upon the surrender of any such certificate after the effectiveness
of this merger, the Surviving Corporation shall reissue in the
name of the registered owner thereof a new certificate evidencing
the same number of shares as the number of shares of NC Delaware
evidenced by the certificate which was surrendered.

2.2 Common Stock of NC Washington. Upon the effec-
tiveness of the merger, all issued and outstanding shares of the
common stock of NC wWashington shall be canceled, and said shares
shall not be convertible into the stock of the Surviving
Corporation.
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ARTICLE III

APPROVAL, FILING AND EFFECT
OF
MERGER

3.1 Approval of Stockholders. This Agreement and Plan
of Merger shall be submitted to the stockholders of NC Delaware
and NC Washington for their approval in accordance with the
applicable laws of Delaware and Washington. Upon the approval of
this Agreement and Plan of Merger by said stockholders, the
Officers of NC Delaware and NC Washington shall execute and file
all documents which shall be necessary to consummate the merger
under the applicable laws of Delaware and Washington.

3.2 Effectiveness of Merger. This merger shall be
effective on September 29, 1978.

3.3 Effect of Merger. Upon the merger becoming
effective, all the property, rights, privileges, franchises,
patents, trademarks, licenses, registrations, and other assets of
every kind and description of NC Delaware shall be transferred
to, vested in and devolve upon the Surviving Corporation without
further act or deed and all property, rights, and evexry other
interest of NC Washington and NC Delaware shall be as effectively
the property of the Surviving Corporation as they were of NC
Washington and NC Delaware respectively. NC Delaware hereby
agrees from time to time, as and when requested by the Surviving
Corporation or by its successors or assigns, to execute and
deliver or cause to be executed and delivered all such deeds and
instruments and to take or cause to be taken such further or
other action as the surviving corporation may deem necessary or
desirable in order to vest in and confirm te the Surviving
Corporation title to and possession of any property NC Delaware
acquired or to be acgquired by reason of or as a result of this
merger and otherwise to carry out the intent and purposes hereof
and the proper Officers and Directors of NC Delaware and the
proper Officers and Directors of the Surviving Corporation are
fully authorized in the name of NC Delaware or otherwise to take
any and all such action.

3.4 Service of Process. The Surviving Corporation may
be served with process in the State of Delaware in any proceeding
for enforcement of any obligation of NC Delaware as well as for
enforcement of any obligation of the Surviving Corporation
arising from the merger, including any suit or other proceeding
to enforce the right of any stockholder as determined in appraisal
proceedings pursuant to the provisions of gection 262 of Title 8
of the Delaware Code of 1953; and it does hereby irrevocably
appoint the Secretary of State of Delaware as its agent to accept
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service of process in any such suit or other proceeding. The
address to which a copy of such process shall be mailed by the
Secretary of State of Delaware is "Northern Commercial Company,
2715 East Marginal wWay South, (Pier 28), Seattle, Washington,
attention Mr. Gary D. Norman, until the Surviving Corporation
shall have hereafter designated in writing to the said Secretary
of State a different address for such purpose. Service of such
process may be made by perscnally delivering to and leaving with
the Secretary of State of Delaware duplicate copies of such
process, one of which copies the Secretary of State of Delaware
shall forthwith send by registered mail to the Surviving Corpora-
tion at the above address.

ARTICLE IV
TERMINATION

4.1 Termination by Boards of Directors. Notwith-
standing the approval of the Agreement and Plan of Merger by the
stockholders of the Constituent Corporations, this Agreement and
Plan of Merger may be terminated by the action of the Board of N
Directors of either of the Constituent Corporations at any time
prior to the filing with either of the Secretary of State of
Washington or the Secretary of State of Delaware of documents in
accordance with paragraph 3.1 hereof.

IN WITNESS WHEREOF, the parties to this Agreement and
Plan of Merger, pursuant to the approval and authority duly given
by resolution adopted by their respective boards of directors
have caused these presents to be executed by the President and
attested by the Secretary of each party hereto.

NORTHE Cco RCIAL C

Attesty By

= TR ) 27 william Golding, dent

Gary D/ Norman, Secretary

i NC W CORPORATI ON
Attest: / e By ! “L-‘%
o V/<222z7//{;g /;é%éé%¢27 william Golding, Prg€ident

Gary’b./yérman, Secretary
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CERTIFICATE OF SECRETARY
OF
NORTHERN COMMERCIAL COMPANY

I, GARY D. NORMAN, Secretary of Northern Commercial
Company, a corporation organized and existing under the laws of
the State of Delaware, hereby certify, as such secretary, that
the Agreement and Plan of Merger to which this certificate is
attached, after having been first duly signed on behalf of the
said corporation and having been signed on behalf of NC Washington
Corporation, a corporation of the State of Washington, was duly
adopted pursuant to section 228 of Title 8 of the Delaware Code
of 1953, by the unanimous written consent of the stockholders
holding 20,528 shares of the capital stock of the corporation
same being all of the shares issued and outstanding having voting
power, which Agreement and Plan of Merger was thereby adopted as
the act of the stockholders of Northern Commercial Company, as
the duly adopted agreement and act of the said corporation.

HTH

WITNESS my hand on this éf<" day of Ké%@?%%f ,

£l ~

///// V4 i‘//m

Gary D/ Norman

1978
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THE ABOVE AGREEMENT AND PLAN OF MERGER, having been
executed on behalf of each corporate party thereto, and having
been adopted separately by each corporate party thereto, in
accordance with the provisions of the General Corporation Law of
the State of Delaware, and the Business Corporation Act of the
State of Alaska, the President of each corporate party thereto
does now hereby execute the said Agreement and Plan of Merger and
the Secretary of each corporate party thereto does now hereby
attest the said Agreement and Plan of Merger, as the respective
act, deed and agreement of each of said corporations, on this

729 day of f)'c]ir/ﬁ_/]zbgf’ , 1978.

?ttes/t'j//f////q 7/4/*///%1

Gary D./Norman, Secretary

NC WASHI ON CORPORALION

Atied ) - 7&; %\
e o 1 A A B
i i Towmm ™

William Golding, Predident
Gary TZ/Norman, Secretary

STATE OF WASHINGTON )
) ss
COUNTY OF KING )

On this &% day of Ses¥ember , 1978, before me,
the undersigned, a Notary Public in and for the State of wWash-
ington, duly commissioned and sworn, personally appeared William
Golding, to me known to be the President of Northern Commercial
Company and the President of NC Washington Corporation, the
corporations that executed the foregoing instrument, and acknow-
ledged the said instrument to be the free and voluntary act and
deed of said corporations, for the uses and purposes therein
mentioned, and on cath stated that he is authorized to execute
the said instrument, that the seals affixed (if any) are the
corporate seals of said corporations, and that the statements
contained in said instrument are true.

WITNESS my hand and official seal hereto affixed the
day and year in this certificate above written.

4ﬂ§otary Public 1& and for the State

of Washington, residing at Seez</e
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ARTICLES OF INCORPORATION
OF
NORTHERN COMMERCIAL COMPANY

A WASHINGTON CORPORATION

ARTICLE I
The name of this corporation is NORTHERN COMMERCIAL
COMPANY.
ARTICLE II
This corporation has perpetual existence.

ARTICLE III

The purpose or purposes for which this corporation is
organized are:

(1) To engage 1n the sale or leasing, maintenance and
repair of industrial, agricultural and marine equipment and
parts, and the provision of any and all goods and services inci-
dental thereto.

(2) To engage in any other lawful business or activity
whatsoever which may hereafter from time to time be authorized by
the Board of Directors.

ARTICLE IV

The address of the registered office of the corporation
is 1725 E. Marginal Way South (Pier 28), Seattle, Washington, and
the name of the registered agent at such address is Gary D. Norman.

ARTICLE V
The total authorized number of par value shares of com-

mon stock of the corporation is twenty-one thousand (21,000)

=]
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shares of the par value of One Hundred Dollars ($100.00) per
share, amounting in the aggregate to Two Million One Hundred
Thousand Dollars ($2,100,000.00).
ARTICLE VI

The amount of paid-in capital with which the corpora-
tion will begin business shall be at least Five Hundred Dollars
($500.00) and the corporation will not commence business until
consideration of that value has been received for issuance of
its shares.

ARTICLE VII

Shareholders of this corporation mave no preemptive
rights to acgquire additional shares issued by the corporation.

ARTICLE VIII

The first directors of the corporation are four (4) in
number and their names and addresses are:

Name Address

William Golding P.0O. Box 3562
Seattle, Washington 98124

D. E. Skinner 711 Skinner Building
Seattle, Washington 98101

Robert J. Behnke 711 Skinner Building ;
Seattle, Washington 98101

Arthur Nordhoff P.0O. Box 645
Bellevue, Washington 98009

The first directors shall serve until the first annual
meeting ¢f shareholders and until their successors are elected

and qualified.

-2~
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ARTICLE IX
The name and address of the incorporator are:
Christoplier J. Barry
Bogle & Gates
The Bank of California Center
Seattle, Washington 98164
ARTICLE X
At each election for directors, every shareholder en-
titled to vote at such election has the right to vote in person
or by proxy the number of shares of stock held by him for as many
persons as there are directors to be elected and for whose elec-
tion he has a right to vote, but no shareholder has the right to
cumulate his votes by giving one candidate as many votes as the
number of such directors multiplied by the number of his shares
shall equal, nor shall any shareholder have the right to cumulagé
his votes by distributing such votes on the same principle among
any number of such candidates.
ARTICLE XTI
The Board of Directors is authorized to make, alter,
amend or repeal the Bylaws of this corporation, subject to the
power of the shareholders voting power to alter, amend or repeal

such Bylaws.

ARTICLE XIZT

(1) No contracts or other transactions between the
corporation and any other corporation, and no act of the corpo-
ration shall in any way be affected or invalidated by the fact
that any of the directors of the corporation are pecuniarily or

otherwise interested in, or are directors or officers of, such

-3~
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other corporation; and

(2) Any director individually or any firm of which any
director may be a member, may be a party to, or may be pecuniar-
ily or otherwise interested in, any contracts or transactions of
the corporation, provided that the fact that he or such firm is
so interested shall be disclosed or shall have been known to the
Board of Directors or a majority thereof.

ARTICLE XIII

The corporation reserves the right to amend, alter,
change or repeal any provision contained in these Articles of
Incorporation, in the manner now or hereafter prescribed by law,
and all rights and powers conferred herein on shareholders and

directors are subject to this reserved power.

-4
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AGREEMENT AND PLAN OF MERGER
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o A
, Agreement and Plan of Merger dated this 25/ day of
Gﬂﬁ@ﬂh% ; 1978, by and between NORTHERN COMMERCIAL COMPANY,
a Delaware corporation ("NC Delaware'") and NC WASHINGTON CORPORA-
TION, a Washington corporation ("NC Washington"). (NC Delaware
and NC Washington are sometimes referred to herein as the "Con-
stituent Corporations").

WITNESSETH

WHEREAS, NC Delaware desires to change its state of
incorporation from Delaware to Washington by merging with NC
Washington; and

WHEREAS, NC Delaware has an authorized capital of
35,000 shares of common stock, par value one hundred dollars
($100), 20,528 of which are issued and outstanding and 2,500
shares of preferred stock, par value one hundred dollars ($100),
none of which are issued and outstanding; and

WHEREAS, NC Washington has an authorized capital stock
of 50,000 shares of common stock, par value one dollar, three (3)
of which are issued and outstanding; and

WHEREAS, the respective boards of directors of NC
Delaware and NC Washington have approved this Agreement and Plan
of Merger and directed that it be submitted to their respective
stockholders for approval and adoption;

NOW, THEREFORE, in consideration of the mutual covenants
and agreements herein set forth, the parties hereto agree that NC
Delaware shall be merged with and into NC Washington, and that
the terms and conditions of the merger and the method of carrying
the merger into effect shall be as follows:

ARTICLE I
MERGER AND SURVIVING CORPORATION

1.1 Merger. Pursuant to Section 252 of the Delaware
General Corporation Law and Chapter 23A.20 of the Revised Code of
wWashington, NC Delaware shall merge with and into NC Wwashington,
and NC wWashington shall be the surviving corporation (the "Sur-
viving Corporation") and shall continue to exist as a corporation
created under and governed by the laws of the State of Washington.
Upon the effectiveness of this merger, the name of the Surviving
Corporation shall be changed to Northern Commercial Company.
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1.2 Articles of Incorporation. Upon the effectiveness
of this merger, the Articles of Incorporation of NC Washington
shall be the Articles of Incorporation of the Surviving Corpora-
tion, and are hereby amended in their entirety to read as set
forth in Exhibit A hereto.

1.3 Bylaws. Upon the effectiveness of this merger,
the Bylaws of NC Washington as they exist on the effective date
of the merger shall be the Bylaws of the Surviving Corporation
until the same be altered, amended, repealed or revoked as
provided herein.

1.4 Directors. Upon the effectiveness of the merger,
the Directors of NC Delaware shall be the Directors of the
Surviving Corporation, and shall serve in that capacity until the
next annual meeting of the shareholders of the Surviving Corpo-
ration and until their successors are elected and qualify.

1.5 Officers. Upon the effectiveness of this merger,
the Officers of NC Delaware shall be the Officers of the Surviving
Corporation and shall serve in their respective capacities until
the Directors of the Surviving Corporation and until their suc-
cessors are elected and qualify.

» ARTICLE II
CONVERSION OF STOCK

The manner and basis for converting shares of the
common stock in the Constituent Corporation to the Common Stock
of the Surviving Corporation shall be as follows:

2.1 Common Stock of NC Delaware. Upon the effective-
ness of the merger, each share of the common stock, par value one
hundred dollars ($100), of NC Delaware shall automatically be
converted to one share, par value one hundred dollars ($100) of
the common stock of the Surviving Corporation. Each certificate
evidencing common stock of NC Delaware shall be deemed to re-
present the same number of shares of the Surviving Corporation as
the number of shares of NC Delaware set forth on its face, and
upon the surrender of any such certificate after the effectiveness
of this merger, the Surviving Corporation shall reissue in the
name of the registered owner thereof a new certificate evidencing
the same number of shares as the number of shares of NC Delaware
evidenced by the certificate which was surrendered.

2.2 Common Stock of NC Washington. Upon the effec-
tiveness of the merger, all issued and outstanding shares of the
common stock of NC Washington shall be canceled, and said shares
shall not be convertible into the stock of the Surviving
Corporation.
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ARTICLE III

APPROVAL, FILING AND EFFECT
OF
MERGER

3.1 Approval of Stockholders. This Agreement and Plan
of Merger shall be submitted to the stockholders of NC Delaware
and NC Washington for their approval in accordance with the
applicable laws of Delaware and Washington. Upon the approval of
this Agreement and Plan of Merger by said stockholders, the
Cfficers of NC Delaware and NC Washington shall execute and file
all documents which shall be necessary to consummate the merger
under the applicable laws of Delaware and Washington.

3.2 Effectiveness of Merger. This merger shall be
effective on September 29, 1978.

3.3 Effect of Merger. Upon the merger becoming
effective, all the property, rights, privileges, franchises,
patents, trademarks, licenses, registrations, and other assets of
every kind and description of NC Delaware shall be transferred
to, vested in and devolve upon the Surviving Corporation without
further act or deed and all property, rights, and every other
interest of NC Washington and NC Delaware shall be as eifectively
the property of the Surviving Corporation as they were of NC
washington and NC Delaware respectively. NC Delaware hereby
agrees from time to time, as and when requested by the Surviving
Corporation or by its successors or assigns, to execute and
deliver or cause to be executed and delivered all such deeds and
instruments and to take or cause to be taken such further or
other action as the surviving corporation may deem necessary or
desirable in order to vest in and confirm to the Surviving
Corporation title to and possegsion of any property NC Delaware
acquired or to be acguired by reason of or as a result of this
merger and otherwise to carry out the intent and purposes hereof
and the proper Officers and Directors of NC Delaware and the
proper Officers and Directors of the Surviving Corporation are
fully authorized in the name of NC Delaware or otherwise to take
any and all such action.

3.4 Service of Process. The Surviving Corporation may
be served with process in the State of Delaware in any proceeding
for enforcement of any obligation of NC Delaware as well as for
enforcement of any obligation of the Surviving Corporation
arising from the merger, including any suilt or other proceeding
to enforce the right of any stockholder as determined in appraisal
roceedings pursuant to the provisions of section 262 of Title 8

the Delaware Code of 1953; and it does hereby irrevocably
point the Secretary of State of Delaware as its agent to accept
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service of process in any such suit or other proceeding. The
address to which a copy of such process shall be mailed by the
Secretary of State of Delaware is "Northern Commercial Company,
2715 East Marginal Way South, (Pier 28), Seattle, Washington,
attention Mr. Gary D. Norman, until the Surviving Corporation
shall have hereafter designated in writing to the said Secretary
of State a different address for such purpose. Service of such
process may be made by personally delivering to and leaving with
the Secretary of State of Delaware duplicate copies of such
process, one of which copies the Secretary of State of Delaware
shall forthwith send by registered mail to the Surviving Corpora-
tion at the above address.

ARTICLE IV
TERMINATION

4.1 Termination by Boards of Directors. Notwith-
standing the approval of the Agreement and Plan of Merger by the
stockholders of the Constituent Corporations, this Agreement and
Plail of Merger may be terminated by the action of the Board of
Directors of either of the Constituent Corporations at any time
prior to the filing with either of the Secretary of State of
Washington or the Secretary of State of Delaware of documents in
accordance with paragraph 3.1 hereof.

IN WITNESS WHEREOF, the parties to this Agreement and
Plan of Merger, pursuant to the approval and authority duly given
by resolution adopted by their respective boards of directors
have caused these presents to be executed by the President and
attested by the Secretary of each party hereto.

.

Garjfﬁ./Norman, Secretary

'pf\tes/t/j/// d) %W/

Gary’?)/ﬁbrman, Secretary
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CERTIFICATE OF SECRETARY
OF
NORTHERN COMMERCIAL COMPANY

I, GARY D. NORMAN, Secretary of Northern Commercial
Company, a corporation organized and existing under the laws of
the State of Delaware, hereby certify, as such secretary, that
the Agreement and Plan of Merger to which this certificate is
attached, after having been first duly signed on behalf of the
said corporation and having been signed on behalf of NC Washington
Corporation, a corporation of the State of Washington, was duly
adopted pursuant to section 228 of Title 8 of the Delaware Code
of 1953, by the unanimous written consent of the stockholders
holding 20,528 shares of the capital stock of the corporation
same being all of the shares issued and outstanding having voting
power, which Agreement and Plan of Merger was thereby adopted as
the act of the stockholders of Northern Commercial Company, as
the duly adopted agreement and act of the said corporation.

WITNESS my hand on this ZZZZZLday of ;%?7%%&%&9 D

Gary“Dl/Norman

1978.
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THE ABOVE AGREEMENT AND PLAN OF MERGER, having been
executed on behalf of each corporate party thereto, and having
been adopted separately by each corporate party thereto, in
accordance with the provisions of the General Corporation Law of
the State of Delaware, and the Business Corporation Act of the
State of Alaska, the President of each corporate party thereto
does now hereby execute the said Agreement and Plan of Merger and
the Secretary of each corporate party thereto does now hereby
attest the said Agreement and Plan of Merger, as the respective

act, geed and agreeme of each of said corporations, on this
22 day of 7Y / , 1978.

? NORTWMMERC IAL COMPANY
Attes t: By ﬁ-—%
Aég’ /éﬁ/zééézazy William Golding, PXesident
%

Gary’D//Norman, Secretary

ttests

42473547 )2%;2%2&7 william Golding, #resident

Gary . Norman, Secretary

STATE OF WASHINGTON )
) ss
COUNTY OF KING )

On this 29 day of Sesfomsber , 1978, before me,
the undersigned, a Notary Public in and for the State of Wash-

ington, duly commissioned and sworn, personally appeared William
Golding, to me known to be the President of Northern Commercial
Company and the President of NC Washington Corporation, the
corporations that executed the foregoing instrument, and acknow-
ledged the said instrument to be the free and voluntary act and

. deed of said corporations, for the uses and purposes therein
mentioned, and on oath stated that he is authorized to execute
the said instrument, that the seals affixed (if any) are the
corporate seals of said corporations, and that the statements
contained in said instrument are true.

WITNESS my hand and official seal hereto affixed the
day and year in this certificate above written.

otary Public 1in and for the State
of Washington, residing at Segx£/e
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OF
NORTHERN COMMERCIAL COMPANY

A WASHINGTON CORPORATION

ARTICLE I
The name of this corporation is NORTHERN COMMERCIAL
COMPANY .
ARTICLE II
This corporation has perpetual existence.

ARTICLE III

The purpose or purposes for which this corporation is
organized are:

(1) To engage in the sale or leasing, maintenance and
repair of industrial, agricultural and marine eguipment and
parts, and the provision of any and all goods and services inci-
dental thereto.

(2) To engage in any other lawful business or activity
whatsoever which may hereafter from time to time be authorized by
the Board of Directors.

ARTICLE IV

The address of the registered office of the corporation
is 1725 E. Marginal Way South (Pier 28), Seattle, Washington, and
the name of the registered agent at such address is Gary D. Norman.

ARTICLE V
The total authorized number of par value shares of com-

mon stock of the corporation is twenty-one thousand (21,000)

-1~
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shares of the par value of One Hundred Dollars ($100.00) per
share, amounting in the aggregate to Two Million One Hundred
Thousand Dollars ($2,100,000.00).
ARTICLE VI

The amount of paid-in capital with which the corpora-
tion will begin business shall be at least Five Hundred Dollars
($500.00) and the corporation will not commence business until
consideration of that wvalue has been received for issuance of
its shares.

ARTICLE VII

Shareholders of this corporation have no preemptive
rights to acquire additional shares issued by the corporation.

ARTICLE VIII

The first directors of the corporation are four (4) in
number and their names and addresses are:

Name Address

William Golding P.0. Box 3562
Seattle, Washington 98124

D. E. Skinner 711 Skinner Building
Seattle, Washington 98101

Robert J. Behnke 711 Skinner Building
Seattle, Washington 938101

Arthur Wordhoff ‘ P.0O. Box 645
Bellevue, Washington 98009

The first directors shall serve until the first annual
meeting of shareholders and until their successors are elected

and qualified.

-2
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ARTICLE IX
The name and address of the incorporator are:
Christopher J. Barry
B8ogle &« Gates
The Bank of California Center
Seattle, Washington 98164
ARTICLE X
At each election for directors, every shareholder en-
titled to vote at such election has the right to vote in person
or by proxy the number of shares of stock held by him for as many
persons as there are directors to be elected and for whose elec-
tion he has a right to vote, but no shareholder has the right to
cumulate his votes by giving one candidate as many votes as the
number of such directors multiplied by the number of his shares
shall egual, nor shall any shareholder have the right to cumulate
his votes by distributing such votes on the same principle among
any number of such candidates.
ARTICLE XI
The Board of Directors is authorized to make, alter,
amend or repeal the Bylaws of this corporation, subject to the
power of the shareholders voting power to alter, amend or repeal

such Bylaws.

ARTICLE XII

(1) No contracts or other transactions between the
corporation and any other corporation, and no act of the corpo-
ration shall in any way be affected or invalidated by the fact
that any of the directors of the corporation are pecuniarily or

otherwise interested in, or are directors or officers of, such

-3~
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other corporation; and

(2) Any director individually or any firm of which any
director may be a member} may be a party to, or may be pecuniar-
ily or otherwise interested in, any contracts or transactions of
the corporation, provided that the fact that he or such firm is
so interested shall be disclosed or shall have been known to the
Board of Directors or a majority thereof.

ARTICLE XITII

The corporation reserves the right to amend, alter,
change or repeal any provision contained in these Articles of
Incorporation, in the manner now or hereafter prescribed by law,
and all rights and powers conferred herein on shareholders and

directors are subject to this reserved power.

-
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State of Alusha

Hepartment of Commerce & Feonomic zgebelupmeﬁi

CERTIFICATE OF WITHDRAWAL

The undersigned, as Commissioner of Commerce and Economic Develop-
ment of the State of Alaska, hereby certifies that duplicate originals

of an Application of  NORTHERN COMMERCIAL COMPANY

for a Certificate of Withdrawal from this State, duly signed and verified
pursuant to the provisions of the Alaska Corporation Act, have been
received in this office and are found to conform to law.

ACCORDINGLY the undersigned, as such Commissioner of Commerce and
Economic Development and by virtue of the authority vested in him by
law, hereby issues this Certificate of Withdrawal to

NORTHERN COMMERCIAL COMPANY

and attaches hereto a duplicate original of Application for such Certificate.

/

,//////////

/

TESTIMONY WHEREOF, I have hereunto set my hand

and affixed my official seal, at Juneau, the Capital, this

\‘\\\\\M&\\ X
P G gy __28th _ day o be AD. 1978
) ¢

PR ",,Ahﬂm(;.
4

TS

H. PHILLIP HUBBARD
COMMISSIONER OF COMMERCE

AND ECONOMIC DEVELOPMENT

CONFIDENTIAL BUSINESS INFORMATION -DO NOT DISCLOSE SKNO001438



STATE OF ALASKA FILED FOR RECORD

APPLICATION FOR STATE OF ALASKA
CERTIFICATE OF WITHDRAWAL SEP 281978
issi DEPARTMENT OF COMMERCE
Commissioner of Commerce NT
State of Alaska & ECONOMIC DEVELOPME

Pursuant to the provisions of Section 112 of the Alaska Business Corporation Act the undersigned
corporation hereby applies for a Certificate of Withdrawal from the State of Alaska, and for that pur-
pose submits the following statement:

1. The name of the corporation is  “0RTHERN COMMERCIAL COMPANY

2. It is incorporated under the laws of [slaware
3. It hereby surrenders its authority to transact business in the State of Alaska.

4. The corporation revokes the authority of its registered agent in Alaska to accept service of process,
and consents that service of process in any action, suit or proceeding based upon any cause of action
arising in Alaska during the time the corporation was authorized to transact business in Alaska may

be thereafter made on the corporation by service thereof on the Commissioner of Commerce of the
State of Alaska.

5. The post office address to which the Commissioner of Commerce may mail a copy of any process
against the corporation that may be served on him is 2715 tast Marginal way South,

seattle, washington 58134, Att: Gary Norman
6. The aggregate number of shares which the corporation has authority to issue, itemized by classes,
par value of shares, shares without par value, and series, if any, within a class, as of this date is
2L.000 shores of common stock par value $100

7. The aggregate *iﬁﬂhbeifof sl yo5Gea shbess, #@hideal By cidsses, par value of shares, shares without
par value, and series, if any, within a class, as of this date is

4,520 shares of comron stuck rar value $104

8. The amount of stated capital as of this dateis $ 2,052,800.00

Dated. Z°. SP}”"F“"}”‘/ 19..28

NORTHERI: COMMERCIAL CO~PRlY

STATE OF HASHINCTUN )
) SS
COUNTY OF &l )
I, 7:#4/077%"7/95 , a notary public, do hereby certify that on the. « €9 .
day of SelCemm b or .. L1976, personally appeared hefore me..» 1)1 an Coldin
. of

who being by me nrst duly sworn declared that he is the.. .. r*‘»ldnnt e
CiA A that he signed the foregoing document as. Fresiaent.. ...
o ol N of the corporation and that the statements therein contamed are true.

e

My mmmisslion expires: acr 4?-9 /7 79
o s

(Filing fee—Commissioner of Commerce—§5.00)
(ALASKA -811 - 10/27/71)

CONFIDENTIAL BUSINESS INFORMATION -DO NOT DISCLOSE ~ SKN001439



B%KL12% m&@ﬁ@
CERTIFICATE OF MERGER
OF

NORTHERN COMMERCIAL COMPANY
(a Delaware Corporation)

INTO

NC WASHINGTON CORPORATION
(a Washington corporation)

The undersigned corporation
DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of
each of the constituent corporations of the merger is as follows:

NAME STATE OF INCORPORATION
Northern Commercial Company Delaware
NC Washington Corporation Washington

SECOND: That an Agreement and Plan of Merger between
the parties to the merger has been approved, adopted, certified,
executed and acknowledged by each of the constituent corporations
and in accordance with the reguirements of subsection (c¢) of
section 252 o0of the General Corporation Law of the State of Dela-
ware, and the Business Corporation Act of the State of Washington.

J 3 »- o~ A=
tion of

name of the surviving corgora
n rporation,
1

THIRD: That the oox

is NC Wasghi ornoratl\ ; a Washington co
=, undeyr the Aygreement and Plan of Merger, shal
changed to Northern Commercial Company on the effective da

the merger.

the merger

YL\ 1 - o
A —ICA-I. il

FOURTH: That the certificate of incorporation of the
surviving corporation, with such amendments as are effected by
the merger, is attached hereto as Exhibit A and by this reference
incorporated herein.

PIFTH:
is on file at the
corporation.
Pier 28,

That the executed Agreement and Plan of Merger
principal place of business of the surviving
The address cof said principal place of business is
1725 E. Marginal Way South, Seattle, Washington.

SIXTH: That a copy of the Agreement and Plan of
Merger will be furnished con reguest and without cost to any
stockhclder of any constituent corporaticn.
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SEVENTH: That NC Washington Corporation, a Washington
corporation, survives the merger and may be served with process
in the State of Delaware in any proceeding for enforcement of any
obligation of any constituent Delaware corporation as well as for
enforcement of any obligation of the surviving corporation
arising from the merger, including any suit or other proceeding
to enforce the right of any stockholder as determined in apprais-
al proceedings pursuant to the provisions of Section 262 of Title
8 of the Delaware Code of 1953, and it does hereby irrevocably
appoint the Secretary of State of the State of Delaware as its
agent to accept service of process in any such suit or other pro-
ceeding. The address to which a copy of such process shall be
mailed by the Secretary of State of Delaware is

Pier 28
1725 E. Marginal Way S.
Seattle, Washington

Attention: Gary D. Norman
until the surviving corporation shall have hereafter designated
in writing to the said Secretary of State a different address for

such purpose.

EIGHTH: This Certificate of Merger shall be effective
on September 29, 1978.

Dated Sepid 25, zj?j
I

NC WASHINGTON CORPORATION,
a Washington corporation

o

wWilliam Golding,Aresident

Attest:

@\%///// // %/

Gary D./ Norman, Secretary
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EXHIBIT A
s ¢ N a )
o0k L ,1.. 28 it E.Jﬁf)
ARTICLES OF INCORPORATION
OF
NORTHERN COMMERCIAL COMPANY

A WASHINGTON CORPORATION

ARTICLE I
The name of this corporation is NORTHERN COMMERCIAL
COMPANY.
ARTICLE ITI
This corporation has perpetual existence.

ARTICLE III

The purpose or purposes for which this corporation is
organized are:

(1) To engage in the sale or leasing, maintenance .and
repair of industrial, agricultural and marine equipment and
parts, and the provision of any and all goods and services inci-
dental thereto.

(2) To engage in any other lawful business or activity
whatsoever which may hereafter from time to time be authorized by
the Board of Directors. |

ARTICLE IV

The address of the registered office of the corporation
is 1725 E. Marginal Way South (Pier 28), Seattle, Washington, and
the name of the registered agent at such address is Gary D. Norman.

ARTICLE V
The total authorized number of par value shares of com-

mon stock of the corporation is twenty-one thousand (21,000)
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shares of the par value of One Hundred Dollars ($100.00) per
share, amounting in the aggregate to Two Million One Hundred
Thousand Dollars ($2,100,000.00).
ARTICLE VI

The amount of paid-in capital with which the corpora-
tion will begin business shall be at least Five Hundred Dollars
($500.00) and the corporation will not commence business until
consideration of that wvalue has been received for issuance of
its shares.

ARTICLE VIT

Shareholders of this corporation have no preemptive
rights to acquire additional shares issued by the corporation.

ARTICLE VIII

The first directors of the corporation are four (4) in
number and their names and addresses are:

Name Address

William Golding P.O. Box 3562
Seattle, Washington 98124

D. E. Skinner

attle, Washington 98101

[Ep RN}

11 Skinner Building
Robert J. Behnke 711 Skinner Building
Seattle, Washington 98101

Arthur Nordhoff P.O. Box 645
‘ Bellevue, Washington 98009

The first directors shall serve until the first annual
meeting of shareholders and until their successors are elected

and qualified.

-2
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ARTICLE IX
The name and address of the incorporator are:
Christopher J. Barry
Bogle & Gates
The Bank of California Center
Seattle, Washington 98164
ARTICLE X
At each election for directors, every shareholder en-
titled to vote at such election has the right to vote in pexrson
or by proxy the number of shares of stock held by him for as many
persons as there are directors to be elected and for whose elec-
tion he has a right to vote, but no shareholder has the right to
cumulate his votes by giving one candidate as many votes as the
number of such directors multiplied by the number of his shares
shall equal, nor shall any shareholder have the right to cumulate
his votes by distributing such votes on the same principle among
any number of such candidates.
ARTICLE XI

The Board of Directors is authorized to make, alter,

amend or repeal the Bylaws of this corporation, subject to the

=

the shareholders voting power to alter, amend or repeal

th

pcwer O
such Bylaws.

ARTICLE XITI

(1) No contracts or other transactions between the
corporation and any other corporation, and no act of the corpo-
ration shall in any way be affected or invalidated by the fact
that any of the directors of the corporation are pecuniarily or

otherwise interested in, or are directors or officers of, such

.
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other corporation; and

(2) Any director individually or any firm of which any
director may be a member, may be a party to, or may be pecuniar-
ily or otherwise interested in, any contracts or transactions of
the corporation, provided that the fact that he or such firm is
so interested shall be disclosed or shall have been known to the
Board of Directors or a majority thereof.

ARTICLE XIII

The corporation reserves the right to amend, alter,
change or repeal any provision contained in these Articles of
Incorporation, in the manner now or hereafter prescribed by law,
and all rights and powers conferred herein on shareholders and

directors are subject to this reserved power.

—

CONFIDENTIAL BUSINESS INFORMATION -DO NOT DISCLOSE SKN001445



mr

sooe 'L 128 aee 670

DELAWARE

Office of SECRETARY OF STATE

j Glenn C. Kenton yecxe/a/(ép (% Slate c/ the Slate c}/ .@e&waﬂe/,
Qz&/@@/w«%%ﬂﬁea@a&mﬁw%wwmmdmaﬁyc%

Certificate of Merger of the "NORTHERN COMMERCIAL COMPANY'", a corporation organized
and existing under the laws of the State of Delaware, merging with and into the
""NC Washington Corporation', a corporation organized and existing under the laws
of the State of Washington, under the name of "NORTHERN COMMERCIAL COMPANY'", as
received and filed in this office the twenty—-ninth day of September, A.D. 1978,
at 9 o'clock A.M.

And I do hereby further certify that the aforesaid Corporation shall be
governed by the laws of the State of Washington.

In Testimony Whereof, I frave herewnto sel ey fand

2. . 7 .
ard 0//.1(1&/ seal al _(//)mowo this twenty-ninth a/a////
. 7 V4
(/ Septemher e the year 9/// awur Zord

aree //L(J{((MZIZC/ rure //1 LI /,Cé((f'l,l,,f (1/?1)/( seventy=e i g ht

,J//z«« (’KA

Glenn C. Kenton, Secretary of State

\

~7 (O

ko WA i AN ANA /4’]’ N

N

e i RECD FOR RECORD, MZ$ 19 7F1EO 1. DUSKI IPRECORER

e ey ey e~
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State of Belaware |
New Guntle ounty

I, Los T, Dugan. Tv Recorder of
ertify that Certified Copy of

DOCT AT MO
DRIy 4 0

was recetved for record in this office on ot D 0

and the same appears of record in the Recorder’s Office for said County.

Witness my hand and Official Seal, this ! day of

Oetaher A.D.

Recorder.
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LAW OFFICES

Bocie & GATES

ROBERT W. GRAHAM DELBERT D.MILLER CHRISTOPHER J. BARRY 1
GHaRES T OsE0RN ROBERT 0. KAPLAN STEPHEN J. SIRIANNI THE BANK OF CALIFORNIA GCENTER
KAMIN DAVID M.SALENTIN SANDRA BES
ROBERT V. HOLLAND DALE 3. RAMERMAN JAMES M. JERGE EATTLE, WASHI N 08164
JTYLER HULL E.MCOUFF ARCHIBALD RICHARD A.BERSIN SBATTLE, SHINGTON ©
ARTHUR G. GRUNKE RICHARD M. CLINTON WILLIAM £ VAN VALKENBERG
RONALD E.MSKINSTRY MICHAEL $.COURTNAGE RICHARD A MONTGOMER
EDWARD C.BIELE KARL . EGE NOA B.EASO
RICHARD S.SPRAGUE MICHAEL W.DUND ?Armcm H CHAR
IRWIN L.TREIGER HARES R Bl REnFELD TEFHEN L. ROTH
et useaenIn i
AS . LE 1 »”

DONALD L.JOHNSON KIMBERLY W.OSENBAUGH CHERIS noaznr yourz CABLE 'BOGLE SEATTLE
BON PAUL BACGLEY JOHN T BOESPrLUG, IR MaRy L o
PETER O. € FREDTRICK T, RASMUSSEN M WA ES CAVANAU H .
GERHARDT MORRISON DEAN A.MESEMER LINDA E.7. (206) 682-5151 TELEX: 32-1087
JOHN T.PIPER JAMES F. TUNE TERRENCE p MUﬁPHY
THOMAS U, MEKEY THADEAS G ALsTON GREGORY J. TRIP
EDWARD G. LOWRY 11 SPENCER HALL,
JOMN P.SULLIVAN ARTHUR C-CLAFLIN Counsel
DUSTIN C.MECREARY ROBERT C.GRAYSON
RONALD T. SCHAPS D.MICHAEL YOUNG STANLEY B.LON
MIKE L1 J.PETER SHAFIRO EOWARD G.OOBRIN

LLiAM L. PARKER KELLY F.COR FRANK L. ME
DAN P vNGATE ELAINE L 'SPENCER omio mketioaa

N C. ANNE A.SMITH

PETER M, ANDERSON GUY P, MICHELSON M.BAYARD cnurcnen OCtOber 2 3 v 1978

Mr. Gary Norman

Northern Commercial Company
2715 . Marginal Way S.
Seattle, Washington 98134

Re: Northern Commercial Company -
Change of Domicile

Dear Gary:

Enclosed is a receipt for the payment by Horthern

Commercial Company of its 1978 Delaware franchise tax. It was
necessary to pay this tax in order to complete the change of

domicile.
Best regards.
Very truly yours,
BOGLE & GATES
Christopher J. Barry
Enclosure

cc: Mr. Thomas L. Sparks
James F. Tune, Esqg.
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STATE OF DELAWARE K
++~:EMENT OF FRANCHISE TAX DUE e GS
NOTICE o

CHECKS SHOULD BE MADE PAYABLE TO: SECRETARY OF STATE OF DELAWARE AND
SHOULD BE MAILED TO — DIVISION OF CORPORATIONS, FRANCHISE TAX SECTION,
P.O. BOX 898, DOVER, DELAWARE 19901.

NORTHERN COMMERCIAL COMPANY 3383-21 SEPTEMBER 29, 1978
l__m&:g‘_d_ui]th and ' into NC Washington Corporation (Washington Corp.)
REGISTERED AGENT | under name of NORTHERN COMMERCIAL COMPANY [

GORP.TR.CO. P A ‘ D
!

AUTHORIZED SHARE PAR | [ NO.Pag. NO.
YoAR FRANCHISE REPORT CUMULATIVE PoUS> PREPAID TAX TOTAL
TAX PENALTY INTEREST BALANCE H DUE
1977 | PAID SECRETARY '
1978 | DISS, 10-15-78 (85) 113,13

113,13

ALL TAXES NOT PAID BEFORE MARCH 1ST ARE LIABLE TO INTEREST PENALTY: OF ONE PER CENTUM OF AMOUNT PER MONTH
FROM SAID MARCH 1ST, UNTIL DATE OF PAYMENT. THIS PENALTY SHOULD BE INCLUDED WHEN MAILING YOUR REMITTANCE.

RECEIPT WILL NOT BE ISSUED. FILE NUMBER SHOWN ABOVE SHOULD APPEAR ON YOUR CHECK,
PLEASE RETAIN THIS COPY FOR YOUR RECORDS

pw
S
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RESIGNATION OF REGISTERED AGENT UPON WHOM PROCESS MAY BE SERVED
Secretary of State
Olympia,
Washington

Gentlemen:

Please take notice that the undersigned hereby resigns as Registered

Agent upon whom process may be served in WASHINGTON
for RORTHERN COMMERCIAL COMPANY 5
a corporation organized under the laws of the state of LRLAWARE .

IN WITNESS WHEREOF, the undersigned corporation has caused this notice

to be executed in its name by its Assistant Secretary, this {5t

day of MARCH s 19 19 .

C_T CORPORATION SYSTEM
(AGENT)

ASSTISTANT SECRETARY

WASH.
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C'T CORPORATION SYSTIEEM
Associated with The Gorporation Trust Company

277 PARK AVENUE, NEW YORK, N.Y. 10017 » (212) 826-1810

May 9, 1979

RE: NORTHERN COMMERCIAL COMPANY

Resignation of agent for service of process in WASHINGTON

Northern Commercial Company
P.0. Box 3562
Seattle, Wash., 9812k

Att: Gary D. Norman, Secy.

Gentlemen:

Representation for the above company in the state indicated was recently
discontinued from our records.

Enclosed for your file is a copy of the statutory agent's resignation
which has been filed with the appropriate state official.

Very truly yours,
C T CORPORATION SYSTEM
(7/;—,4 7,{? 72{(_@4.24‘7_

Mary G. Murray
Assistant Secretary

MGM: rm

Enclosure

cc to: Bogle & Gates
Bank of California Center
Suite 21
Seattle, Wash., 98164
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STATE OF WASHINGTON ‘ DEPARTMENT OF STATE

|, BRUCE K. CHAPMAN, Secretary of Siate of the State of Washington and custodian of its seal,

hereby certify that according to the records on file in my office the annexed 1is a true and

correct copy of Articles of Merger between NC WASHINGTON CORPORATION, a Washington
corporation, and NORTHERN COMMERCIAL COMPANY, a Delaware corporation, whereby
NC WASHINGTON CORPORATION is the surviving corporation under the name NORTHERN

COMMERCIAL COMPANY, as received and filed in this office on September 29, 1978. .

In witness whereof | have signed and have
offixed the seul of the State of Washington to
this certificate at Olympia, the State Capitol,

September 29, 1978 .,

RS T -
yara L RN . N
7 : s . IR R

-‘y/i-—y»w-—,"" A e

BRUCE K. CHAPMAN
SECREYARY OF STATE

SSF-6

CONFIDENTIAL BUSINESS INFORMATION -DO NOT DISCLOSE SKN001457



FILED
SEP 2 919/8

Chifttiany QF STATE
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ARTICLES OF MERGER
OF
NORTHERN COMMERCIAL COMPANY, A DELAWARE CORPORATION
INTO
NC WASHINGTON CORPORATION, A WASHINGTON CORPORATION
Pursuant to the provisions of RCW 23A.20.040 and RCW
23A.20.070 of the washington Business Corporation Act, the
undersigned domestic and foreign corporations adopt the following
Articles of Merger for the purpose of merging one into the other:
FIRST: The names of the undersigned corporations and

the states under the laws of which they are respectively organized
are:

Name of Corporation State
Northern Commercial Company " Delaware
NC wWashington Corporation Washington

SECOND: The laws of the state under which the foreign
corporation is organized permits such merger.

THIRD: The name of the surviving corporation is NC
Washington Corporation (which name under the Agreement and Plan
of Merger attached hereto as Exhibit A is being changed to
"Northern Commercial Company"), and it is organized under the
laws of the State of wWashington.

FOURTH: The Agreement and Plan of Merger attached
hereto as Exhibit A was approved by the undersigned domestic
corporation in the manner prescribed by the Washington Business
Corporation Act, and was approved by the undersigned foreign
corporation in the manner prescribed by the laws of the State of
Delaware.

FIFTH; As to each of the undersigned corporations, the

number of shares of capital stock outstanding which are entitled
to vote on the Agreement and Plan of Merger is as follows:
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Number of Shares

Corporation Outstanding

Northern Commercial Company 20,528
(Delaware)

NC Washington Corporation 3
(Washington)

As to each of the undersigned corporations, there are
no shares of stock outstanding of any class which are entitled to
vote as a class on the Agreement and Plan of Merger.

SIXTH: As to each of the undersigned corporations, the
total number of shares voted for and against the Agreement and
Plan of Merger are as fo}lows:

Total Total
Voted Voted
Corporation For Against
NC Washington Corporation 20,528 0
(Delaware)
Northern Commercial Company, Inc. 3 0

(Washington)

executed these Articles of Merger this g day of 4
1978,

’

NORTHERN COMMERCIAL COMPANY

(A % corporzlon)

Kz;yllam Goldlng/’PreSLdent
By S " /92//4/(

Gar D. Norman, Secretary

NC WASHINGTON CORPORATION,
(a Washipgt corporaijs n)

By

WilTiam Gelding, P5351dent
// /z/ﬁ ////’L///a//z

ary . Norman, Secretary
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STATE OF WASHINGTON )
) s
COUNTY OF KING )

1]

I, William Golding, being first duly sworn, verify that
I am the President of Northern Commercial Company, a Delaware
corporation, that I signed the foregoing document in my capacity
as President, that I have read the foregoing document and that
the statements contained therein are true and correct.

7%«/
william Golding

SUBSCRIBED AND SWORN TO before me this 25  day of

SzPlemb e~ , 1978.

R (7

otary Public in and for the State
of Washington, residing at Seg /e

STATE OF WASHINGTON )
) ss
COUNTY OF KING )

I, William Golding, being first duly sworn, verify that
I am the President of NC Washington Corporation, a Washington
corporation, that 1 signed the foregoing document in my capacity
as President, that I have read the foregoing document, and know
that the statements contained therein are true.

=

William Golding V4

SUBSCRIBED AND SWORN TO before me this s day of

r- , 1978.
(f/‘ Y

Motary Public in and for the State
of Washington, residing at See /e

e —
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Mém&& |
AGREEMENT AND PLAN OF MERGER

Agreement and Plan of Merger dated this fté day of
S!gjhmh£2/ , 1978, by and between NORTHERN COMMERCIAL COMPANY,
a Delaware corporation ("NC Delaware") and NC WASHINGTON CORPORA-
TION, a Washington corporation ("NC Washington"). (NC Delaware

and NC Washington are sometimes referred to herein as the "Con-
stituent Corporations").

WITNESSETH

WHEREAS, NC Delaware desires to change its state of
incorporation from Delaware to Washington by merging with NC
Washington; and

L
WHEREAS, NC Delaware has an authorized capital of
35,000 shares of common stock, par value one hundred dollars
($100), 20,528 of which are issued and outstanding and 2,500
shares of preferred stock, par value one hundred dollars ($100),
none of which are issued and outstanding; and

WHEREAS, NC Washington has an authorized capital stock
of 50,000 shares of common stock, par value one dollar, three (3)
of which are issued and outstanding; and

WHEREAS, the respective boards of directors of NC
Delaware and NC Washington have approved this Agreement and Plan
of Merger and directed that it be submitted to their respective
stockholders for approval and adeption;

NOW, THEREFORE, 1in consideration of the mutual covenants
and agreements herein set forth, the parties hereto agree that NC
Delaware shall be merged with and into NC Washington, and that
the terms and conditions of the merger and the method of carrying
the merger into effect shall be as follows:

ARTICLE I
MERGER AND SURVIVING CORPORATION

1.1 Merger. Pursuant to Section 252 of the Delaware
General Corporation Law and Chapter 23A.20 of the Revised Code of
wWashington, NC Delaware shall merge with and into NC Washington,
and NC wWashington shall be the surviving corporation (the "Sur-
viving Corporation") and shall continue to exist as a corporation
created under and governed by the laws of the State of Washington.
Upon the effectiveness of this merger, the name of the Surviving
Corporation shall be changed to Northern Commercial Company.
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1.2 Articles of Incorporation. Upon the effectiveness
of this merger, the Articles of Incorporation of NC Washington
shall be the Articles of Incorporation of the Surviving Corpora-
tion, and are hereby amended in their entirety to read as set
forth in Exhibit A hereto.

1.3 Bylaws. Upon the effectiveness of this merger,
the Bylaws of NC Washington as they exist on the effective date
of the merger shall be the Bylaws of the Surviving Corporation
until the same be altered, amended, repealed or revoked as
provided herein.

1.4 Directors. Upon the effectiveness of the merger,
the Directors of NC Delaware shall be the Directors of the
Surviving Corporation, and shall serve in that capacity until the
next annual meeting of the shareholders of the Surviving Corpo-

~ ration and until their successors are elected and qualify.

1.5 Officers. Upon the effectiveness of this merger,
the Officers of NC Delaware shall be the Officers of the Surviving
Corporation and shall serve in their respective capacities until
the Directors of the Surviving Corporation and until their suc-
cessors are elected and gualify.

® ARTICLE II
CONVERSION OF STOCK

The manner and basis for converting shares of the
common stock in the Constituent Corporation to the Common Stock
of the Surviving Corporation shall be as follows:

2.1 Common Stock of NC Delaware. Upon the effective-
ness of the merger, each share of the common stock, par value one
hundred dollars ($100), of NC Delaware shall automatically be
converted to one share, par value one hundred dollars ($100) of
the common stock of the Surviving Corporation. Each certificate
evidencing common stock of NC Delaware shall be deemed to re-
present the same number of shares of the Surviving Corporation as
the number of shares of NC Delaware set forth on its face, and
upon the surrender of any such certificate after the effectiveness
of this merger, the Surviving Corporation shall reissue in the
name of the registered owner thereof a new certificate evidencing
the same number of shares as the number of shares of NC Delaware
evidenced by the certificate which was surrendered.

2.2 Common Stock of NC Washington. Upon the effec-
tiveness of the merger, all issued and outstanding shares of the
common stock of NC Washington shall be canceled, and said shares
shall not be convertible into the stock of the Surviving
Corporation.
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ARTICLE III

APPROVAL, FILING AND EFFECT
OF
MERGER

3.1 Approval of Stockholders. This Agreement and Plan
of Merger shall be submitted to the stockholders of NC Delaware
and NC Washington for their approval in accordance with the
applicable laws of Delaware and Washington. Upon the approval of
this Agreement and Plan of Merger by said stockholders, the
Officers of NC Delaware and NC Washington shall execute and file
all documents which shall be necessary to consummate the merger
under the applicable laws of Delaware and Washington.

3.2 Effectiveness of Merger. This merger shall be
effective on September 29, 1978.

3.3 Effect of Merger. Upon the merger becoming
effective, all the property, rights, privileges, franchises,
patents, trademarks, licenses, registrations, and other assets of
every kind and description of NC Delaware shall be transferred
to, vested in and devolve upon the Surviving Corporation without
further act or deed and all property, rights, and every other
interest of NC Washington and NC Delaware shall be as effectively
the property of the Surviving Corporation as they were of NC
Washington and NC Delaware respectively. NC Delaware hereby
agrees from time to time, as and when requested by the Surviving
Corporation or by its successors or assigns, to execute and
deliver or cause to be executed and delivered all such deeds and
instruments and to take or cause to be taken such further or
other action as the surviving corporation may deem necessary or
desirable in order to vest in and confirm to the Surviving
Corporation title to and possession of any property NC Delaware
acquired or to be acquired by reason of or as a result of this
merger and otherwise to carry out the intent and purposes hereof
and the proper Officers and Directors of NC Delaware and the
proper Officers and Directors of the Surviving Corporation are
fully authorized in the name of NC Delaware or otherwise to take
any and all such action.

3.4 Service of Process. The Surviving Corporation may
be served with process 1n the State of Delaware in any proceeding
-for enforcement of any obligation of NC Delaware as well as for
enforcement. of any obligation of the Surviving Corporation

arising from the merger, including any suit or other proceeding

to enforce the right of any stockholder as determined in appraisal
proceedings pursuant to the provisions of section 262 of Title 8
of the Delaware Code of 1953; and it does hereby irrevocably
appoint the Secretary of State of Delaware as its agent to accept
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service of process in any such suit or other proceeding. The
address to which a copy of such process shall be mailed by the
Secretary of State of Delaware is "Northern Commercial Company,
2715 East Marginal Way South, (Pier 28), Seattle, Washington,
attention Mr. Gary D. Norman, until the Surviving Corporation
shall have hereafter designated in writing to the said Secretary
of State a different address for such purpose. Service of such
process may be made by personally delivering to and leaving with
the Secretary of State of Delaware duplicate copies of such
process, one of which copies the Secretary of State of Delaware
shall forthwith send by registered mail to the Surviving Corpora-
tion at the above address. .

ARTICLE 1V
4
TERMINATION

4.1 Termination by Boards of Directors. Notwith-
standing the approval of the Agreement and Plan of Merger by the
stockholders of the Constituent Corporations, this Agreement and
Plan of Mergér may be terminated by the action of the Board of
Directors of either of the Constituent Corporations at any time
prior to the filing with either of the Secretary of State of
Washington or the Secretary of State of Delaware of documents in
accordance with paragraph 3.1 hereof.

IN WITNESS WHEREQF, the parties to this Agreement and
Plan of Merger, pursuant to the approval and authority duly given
by resolution adopted by their respective boards of directors
have caused these presents to be executed by the President and
attested by the Secretary of each party hereto.

NORTHERN £OMMERCIAL ANY

y}/t///ﬁj //?77/// :

Gary D/ Norman, Secretary

NC WASHIAGT CORPORAT
Atte SI " e’ By =

7 9y william Golding, Ppbsident
Q\/ /Z/A /é//?/ff// i1lliam Golding siden

Gary DA Norman, Secretary

wflllam Golding, #fesident

1

/-
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CERTIFICATE OF SECRETARY
oF
NORTHERN COMMERCIAL COMPANY

I, GARY D. NORMAN, Secretary of Northern Commercial
Company, a corporation organized and existing under the laws of
the State of Delaware, hereby certify, as such secretary, that
the Agreement and Plan of Merger to which this certificate is
attached, after having been first duly signed on behalf of the
galid corporation and having been signed on behalf of NC Washington
Corporation, a corporation of the State of wWashington, was duly
adopted pursuant to section 228 of Title 8 of the Delaware Code
of 1953, by the unanimous written consent of the stockholders
holding 20,528 shares of the capital stock of the corporation
same being all of the shares issued and outstanding having voting
power, which Agreement and Plan of Merger was thereby adopted as
the act of the stockholders of Northern Commercial Company, as
the duly adopted agreement and act of the said corporation.

WITNESS my hand on this Q~5%£\ day of éﬁ#XZLJ““\/ ,
1978. , //
C/////M %///?//{

Gary DA Norman
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THE ABOVE AGREEMENT AND PLAN OF MERGER, having been
executed on behalf of each corporate party thereto, and having
been adopted separately by each corporate party thereto, in
accordance with the provisions of the General Corporation Law of
the State of Delaware, and the Business Corporation Act of the
State of Alaska, the President of each corporate party thereto
does now hereby execute the said Agreement and Plan of Merger and
the Secretary of each corporate party thereto does now hereby
attest the said Agreement and Plan of Merger, as the respective

act, deed and agreement of each of said corporations, on this
22 day of )5221 E@ZA , 1978.

NORTHERN #COMMERCIAL MPANY
By vl S %2;%2229

Atti}% - >
" william Golding, President
il iy

Gary D Norman, Secretary

NC WASHIN@TON CORPORATLZON
Attest , %
Y By (——
Ny

C\v'jé%/V willlam Golding, E;ésident

Gary D./Norman, Secretary

STATE OF WASHINGTON )

) ss
COUNTY OF KING )
on this %  day of SewFember , 1978, before me,

the undersigned, a Notary Public in and for the State of Wash-
ington, duly commissioned and sworn, personally appeared wWilliam
Golding, to me known to be the President of Northern Commercial
Company and the President of NC Washington Corporation, the
corporations that executed the foregoing instrument, and acknow-
ledged the said instrument to be the free and voluntary act and
deed of said corporations, for the uses and purposes therein
mentioned, and on oath stated that he is authorized to execute
the said instrument, that the seals affixed (if any) are the
corporate seals of said corporations, and that the statements
contained in said instrument are true.

WITNESS my hand and official seal hereto affixed the
day and year in this certificate above written.

%.C%M

tary Public in and for the State
of Washington, residing at Segf/e
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EXHLIBLT "AY

ARTICLES OF INCORPORATION
oF
NORTHERN COMMERCIAL COMPANY

A WASHINGTON CORPORATION

ARTICLE T
The name of this corporation is NORTHERN COMMERCIAL
COMPANY .
RPICLE 1T

This corporation has perpetual existence.

ARTICLE III

The purpose or purposes for which this corporation is
organized are:

(1) To engage in the sale or leasing, maintenance and
repair of industrial, agricultural and marine equipment and
pérts, and the provision of any and all goods and se;vices inci-
dental thereto.’ | '

(2) To engage in any other lawful business or activity
whatsoever which may hereafter from time to time be authorized by
the Board of Directors.

ARTICLE IV

The address of the registered office of the corporation
is 1725 E. Marginal Way South (Pier 28), Seattle, Washington, and
the name of the registered agent at such address is Gary D. Norman.

The total authorized number of par value shares of com-

mon stock of the corporation is twenty-one thousand (21,000)
~1--

'CONFIDENTIAL BUSINESS INFORMATION -DO NOT DISCLOSE SKN001467



shares of the par value of One Hundred Dollars ($100.00) per
share, amounting in the aggregate to Two Million One Hundred
Thousand Dollars ($2,100,000.00).
ARTICLE VI

The amount of paid-in capital with which the corpora-
tion will begin business shall be at least Five Hundred Dollars
($500.00) and the corporation will not commence business until
consideration of that value has been received for issuance of
its shares. ¢

ARTICLE VII

Shareholders of this corporation have no preemptive
rights to acquire additional shares issued by the corporation.

CARTICLE VIII

The first directors of the corporation are four (4) in
number and their names and addresses are:

Name Address

William Golding P.0O. Box 3562
Seattle, Washington 98124

D. E. Skinner 711 Skinner Building
Seattle, Washington 98101

Robert J. Behnke 711 Skinner Building
Seattle, Washington 98101

Arthur Nordhoff P.O. Box 645
Bellevue, Washington 98009

The first directors shall serve until the first annual

meeting of shareholders and until their successors are elected

and qualified.

g,
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ARTICLE IX

The name and address of the incorporator are:

" Christopher J. Barry
Bogle & Gates
The Bank of California Center
Seattle, Washington 98164

ARTICLE X

At each election for directors, every shareholder en-
titled to vote at such election has the right to vote in person
or by proxy the number of‘shares of stock held by him for as many
persons as there are directors to be elected and for whose elec-
tion he has a right to vote, but no shareholder has the right to
cumulate his votes by giving one candidate as many votes as the
number of such directors multiplied by the number of his shares
shall eqgual, nor shall any'shareholder have the right to cumulate
his votes by distributing such votes on the same principle among
any number of such candidates.

ARTICLE XI

The Board of Directors is authorized to make, alter,
amend or repeal the Bylaws of this corporation, subject to the
power of the shareholders voting power to alter, amend or repeal
such Bylaws.

ARTICLE XII

(L) No contracts or other transactions between the
corporation and any other corporation, and no act of the corpo-
ration shall in any way be affected or invalidated by the fact
that any of the directors of the corporation are pecuniarily or

otherwise interested in, or are directors or officers of, such

-3
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other corporation; and

(2) Any director individually or any firm of whiqh any
director may be a member, may be a party to, or may be pecuniar-
ily or otherwise interested in, any contracts or transactions of
the corporation, provided that the fact that he or such firm is
so interested shall be disclosed or shall have been known to the
Board of Directors or a majority thereof.

ARTICLE XIII

The corporation‘reserves the right to amend, alter,
change or repeal any provision contained in these Articles of
Incorporation, in the manner now or hereafter prescribed by law,
and all rights and powers conferred herein on shareholders and

directors are subject to this reserved power.

-l
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LAW OFFICES

BoGLE & GATES

ROBERT W GRAHAM
CHARLES F. OSBORN
MAX KAMINOFF
ROBERT V. HOLLAND
J.TYLER HULL
ARTHUR G. GRUNKE
RONALD E, MCHKINSTRY
EDWARD C.BIELE
RICHARD S. SPRAGUE
IRWIN LLTREIGER
PAUL W. STEERE
ROBERT A. STEWART
DONALD L. JOHNSON
DON PAUL BADGLEY
PETER D. BYRNES
GERHARDT MORRISON

JOHN C.COUGHENCUR
PETER M. ANDERSON
DELBERT D. MILLER
ROBERT 0. KAPLAN
DAVID M. SALENTINE
DALE B. RAMERMAN

£. MEDUFF ARCHIBALD
JAY H.ZULAUF
RICHARD M., CLINTON
PHILIF K. SWEIGERT
MICHAEL S.COURTNAGE

MICHAEL W. DUNDY
CHARLES R.BLUMENFELD
JAMES A.SMITH,JR.

DONALD E.8ROWN
SPENCER HALL,JR.
ARTHUR C.CLAFLIN
ERNEST E.MERGES
ROBERT C.GRAYSON
O.MICHAEL YOUNG
J.PETER SHAPIRQ
KELLY P.CORR
ELAINE L.SPENCER
SUZANNE A.SMITH
GUY P.MICHELSON
CHRISTOPHER J. BARRY
STEPHEN J. SIRIANNI
SANORA R.CRIBBS
JAMES M.JERGE
RICHARD A.BERSIN

THE BANK OF CALIFORNIA CENTER

SEATTLE, WASHINGTON 08164

CGABLE "BOGLE SEATTLE”

(206) 682-5151 TELEX: 32-1087

THOMAS C.GORES
KIMBERLY W.OSENBAUGH
JOMN F. BOESPFLUG,JR.
FREDERICK T. RASMUSSEN

JOHN T.PIPER
THOMAS J. MEKEY
EDWARD G. LOWRY 11
JOHN P.SULLIVAN
DUSTIN C. MCCREARY
RONALD T. SCHAPS
MIKE LILES,JR
WILLIAM L.PARKER
DAN P.HUNGATE

Counsel

STANLEY B.LONG
EDWARD G-OO0BRIN
FRANK L.-MECHEM
ORLO 8.KELLOGG
THOMAS L.MORROW
M.BAYARD CRUTCHER

KIRK A.DUBLIN
THADDAS L.ALSTON

Janvary 3, 1977

Northern Commercial Co.
17025 West Valley Highway
Tukwila, WA

Attention: Gary Norman

Re: Bkinner Corporation - Northern
Commercial Company Acquisition

Dear Gary:
Enclosad please find the following:

1. One signed copy of the written consent of the
majority shareholder of Northern Commercial Company dated
January 3, 1977 adopting shareholders' resolutions.

2. One signed copy of your Certificate certifying
regolutions of the Shareholders of Northern Commercial Company,
adopted January 3, 1977, with the resolutions attached.

3. One signed copy of your Certificate certifying
the resolutions of the board of directors of Northern Commercial
Company adopted on December 30, 1976, with the resolutions
attached.

4, Twenty copies of the banking resolution adopted
by the board of directors of Northern Commercial Company on
Decembeyxr 30, 1976.

You and Tom Sparks should coordinate the forwarding
to the banks with which Northern Commercial Company will
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BoGLE & GATES

Northern Commercial Co.
January 3, 1977
Page 2

maintain banking arrangements of certified copies of the
banking resolution and other documentation as required in
each case. Please give me a call if you have any questions
or if I can help in any way.

BOGLE & GATES

K” \f /4
f

Enclosures i/

ChrlstophdL
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ASSIGNMENT OF SUBSCRIPTION RIGHTS

For and in consideration of ONE DOLLAR ($1.00) in
hand paid to each, receipt whereof is hereby acknowledged
by each of the undersigned, the undersigned hereby assign
all of their subscription rights to the common capital
stock of Washington Commercial Company, N C Marine Co.,

N C Machinery Co. and Northern Commercial Company, Inc.,
Washington corporations, to Northern Commercial Company,
a Delaware corporation.

L I o O

H. E. Richmond

// M{/acx.;f /\//éé{///&ﬁf e j&
\ Volney Rlch@bnd Jr.- &

. \
“ \ \ ~——.
RN . Tl
e X FEEON § G
o~ o N S X 6 A NI SO S W Y W

7/ John E. Larson ™

N

DATED: December 30, 1976

CONFIDENTIAL BUSINESS INFORMATION -DO NOT DISCLOSE SKNO001484



ASSIGNMENT OF SUBSCRIPTION RIGHTS

For and in consideration of ONE DOLLAR ($1.00) in
hand paid to each, receipt whereof is hereby acknowledged
by each of the undersigned, the undersigned hereby assign
all of their subscription rights to the common capital
stock of Washington Commercial Company, N C Marine Co.,

N C Machinery Co. and Northern Commercial Company, Inc.,
Washington corporations, to Northern Commercial Company,

a Delaware corporation.

A / .
S A AN A A At v\
H. E. Richmond '

-7

//) <
/Mc»!,e/cy /<://»’£/{//z'/(4/ 2280 S
\szflney’kich@bnd_Jr.~

“\_\ \

N N ”x U ™

7 John E, Larson \\\TE
3\ \
S . — -\\

DATED: December 30, 1976

£

CONFIDENTIAL BUSINESS INFORMATION -DO NOT DISCLOSE SKNO001485



ASSIGNMENT OF SUBSCRIPTION RIGHTS

For and in consideration of ONE DOLLAR (S1.00) in
hand paid to each, receipt whereof is hereby acknowledged
by each of the undersigned, the undersigned hereby assign
all of their subscription rights to the common capital
stock of Washington Commercial Company, N C Marine Co.,

N C Machinery Co. and Neorthern Commercial Company, Inc.,
Washington corporations, to Northern Commercial Company,

a Delaware corporation.

/ ! \\ ' .
S AN /(w/g/«_m A
H. E. Richmond

e e

¢ John E1\Laréoﬁm BN
. \\\ > \‘~,_

S—— ~
DATED: December 30, 1976
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ASSIGNMENT OF SUBSCRIPTION RIGHTS

For and in consideration of ONE DOLLAR ($1.00) in
hand paid to each, receipt whereof is hereby acknowledged
by each of the undersigned, the undersigned hereby assign
all of their subscription rights to the common capital
stock of Washington Commercial Company, N C Marine Co.,

N C Machinery Co. and Northern Commercial Company, Inc.,
Washington corporations, to Northern Commercial Company,
a Delaware corporation.

.v‘»‘ /s "
_/ AN /‘(/~L_¢A4L,-L/Ju--v'\.~ ~\
H. E. Richmond

/ Ultcenx, /64{/5»@/:«/ sred \S%

~ Volney Ric @bnd Jr. -

\‘ ) ‘\\,\
\\\\\ “
A\ T e—
\> - . -
=z N i NN
/’ John E Larson \
N

\\‘ o \e.. .
S ~\\*

DATED: December 30, 1976
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FORM S. F. E

oy

il il aatalalielales | 4

S

ACEe .
ol

-y )

N COMMERCIAL COMPANY M

THREE (3) Lhovers

Stock of NORTHERN COMMERCIAL COMPANY, INC.,

_L‘A,_
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The following abbreviations, when used in the ingcription on the face of this certificate, shall be construed as
though they were written out in full according to applicable laws or regulations.

TEN COM -— a8 tenants in common UNIF GIFT MIN ACT—__........... Custodian............
TN RN _ ) e (Cus) (Minor)
TEN ENT as fe‘:mms by the entireties under Uniform Gifts to Minors
T TEN -~ ag joint tenants with right of
survivorship and not as tenants Act...... eceneaeeieannna
in common (State)

Additional abbreviations may also be used though not in the above list.

For value received, hereby sell, assign and transfer unto
PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING HUMBER OF ASSIGNEE

PLEASE PRINY OR TYPEWRITE NAME AND ADDRESS OF ASSIGNEE

Shares
represented by the within Certificate, and do hereby irrevocably constitute

and appoint

Attorney to transfer the said shares on the books of the within-named Corpora-
tion with full power of substitution in the premises.

Dated,.

CUSAZILVHM SONYHD ANV N0 "INIWIEDUYTINI O NOILVIUILIV LNOHLIM

‘UYTINDILYEVL ABIASZ NI TLVDIJAILEID IHL 40 20V IHL NOJN NILLIMM SY IWNVN

ZHL HLIM ONOJSIUECD ISNAW INIWNDISSY SIHL OL IMNLYNDSIS JHL PED11O0ON

In presence of
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